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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

SECOND SUPPLEMENT TO THE
TWENTY-SECOND REPORT OF KSV KOFMAN INC.

FEBRUARY 21, 2019

1. This report (the "Supplemental Report") is the second supplement to the Twenty-
Second Report of the Monitor dated February 2, 2018 (the “Twenty-Second Report”)
filed in the CCAA proceedings of the Cumberland CCAA Entities. A copy of the
Twenty-Second Report is attached hereto as Appendix “A”, without appendices.

2. Defined terms in this Supplemental Report have the meanings provided to them in the
Twenty-Second Report.

3. In the course of the Foreign Representative’s action against Barry Rotenberg and
Harris Shaeffer LLP, Mr. Rotenberg served a Statement of Defence which pleaded
that Speedy had provided a waiver to KRI dated November 25, 2015 (the “Waiver”).
A copy of the Statement of Defence is attached hereto as Appendix “B”. Counsel to
the Foreign Representative subsequently obtained a copy of the Waiver from counsel
to Mr. Rotenberg and provided counsel to the Monitor with a copy of the Waiver on
January 15, 2019.

4.  The Waiver, which was signed by Mr. Passero, the principal of Speedy, confirms and
acknowledges that the Mortgage does not secure the Guarantee in respect of
Saskin’s personal debt. A copy of the Waiver is attached hereto as Appendix “C”.
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5.  The Debt Extension Agreement which forms the basis of Speedy’s Proof of Claim
specifically provides that “The guarantee of [KRI] shall be strictly limited to the
collateral mortgage as well as the cost of collection on the said mortgage.”

6. Speedy did not disclose the Waiver to the Monitor as part of its Proof of Claim, which
was filed entirely as a secured claim. A copy of the Proof of Claim is attached hereto
as Appendix “D”. It was this secured claim that was the subject of the Monitor’s
Disallowance and corresponding motion to uphold same. Mr. Passero also did not
disclose the Waiver in his affidavits sworn March 12, 2018 and April 7, 2018 in
opposition to the Disallowance motion. A copy of these affidavits is attached hereto
as Appendix “E”, without exhibits.

7.  On February 12, 2019, the Monitor provided a copy of the Waiver to Mr. Saskin and
asked him why he had not brought this document to the Monitor’s attention given that
he was aware of the Proof of Claim and the litigation concerning its disallowance.
Mr. Saskin informed the Monitor that he assumed that the Monitor was already aware
of it and that he did not pay close (or any) attention to the materials filed in the ensuing
litigation. Mr. Saskin also advised the Monitor that it is his recollection that the Waiver
released both the mortgage and debt against KRI.

8. The Monitor notes that it met with Mr. Saskin and an employee of Urbancorp, James
Greff, on January 22, 2018 for the purpose of discussing the Twenty Second Report
before it was finalized.

9. Counsel to the Monitor and Foreign Representative have been in without prejudice
discussions since January 15, 2019 with counsel to Speedy regarding the Waiver, its
impact on the appeal and the form of a consent order to vary the order of Mr. Justice
Myers on the motion. A copy of this consent order is attached as Appendix “F”. The
Monitor brought this motion to adduce fresh evidence promptly following the
conclusion of these without prejudice discussions.

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

ksv advisory inc. Page 2 of 2



Urbancorp Toronto Management Inc.

Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.

Schedule “A”



Appendix “A”



Twenty-Second Report to Court of

KSV Kofman Inc. as CCAA Monitor 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.,
KRI Residential Inc., Urbancorp 60 St.
Clair Inc., High Res. Inc., Bridge On King
Inc. and the Affiliated Entities Listed in
Schedule “A” Hereto

February 2, 2018



Contents Page

1.0

2.0

3.0

4.0

5.0
6.0

TaTi oo [0 Ted1T0] o IO 1
1.1 Purpose of thiS REPOIT.........ovviiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeee e 2
1.2 RESIICHONS ...t e e e e e e e e e e e e e e anes 3
BaACKGIOUNG ... e 3
2.1 BaAY LP e 4
2.2 REOIJANIZALION ..eevveeiieeieeeiieeeeeeeeeee ettt e e e e e e e e eeeeeeeeeseeeseeeeeees 5
2.3 The ISrael BONA ISSUE ......uvuiiiiieeiiiiiiiiiieee et 6
2.4 Insolvency of the Urbancorp Group............coveeviiiiiiiiiiiiiiiiiiieieeeeeeeee 6
Overview of SPeedy'S ClaiM ........oiiiiiiiiiie e 7
3.1 Debt Extension Agreement (November 14, 2015).........cccvvvvvevvvvvviieveennnnnn. 7
3.2 The Secured GUANANTEE .........cceeiiiiiiieiieee e et e e e e e e 8

321 Current Value......ooooiiiii 8

3.2.2 Guarantee Date ValUe ........cccoeeeeeiiiiiiiiiiieceeeeeeeicee e 9
3.3 Impact of the Speedy Claim on UCH ...........covviviiiiiiiiiiiiiiieeeeeeeeeeeeeeeeeeee 9
3.4 Edge and Bay Creditor GrOUPS .......cccvvvviiiiiiiiiiiieeeieeeeeeeeeeeeeeeeeeee e 11
SOIVENCY OF BAY LP .. 11
4.1 Definition of an INSoIVENt PErson............couuiiiiiiieeiiiecee e, 11
4.2 BalanCe Sheet TeSt.. ..o 12
4.3 CasSh FIOW TeSE ..o 13
4.4 ACCOUNES PAYADIE ..o 13
4.5 MOTTGAGES ..ttt ettt e e s 14
4.6 Terra Firma Capital Corporation............ccccccevvviiiiiiiiii 14
4.7 Laurentian Bank of Canada (“LBC”).......ccovvviiieiiiiiiiiiiiiiiiiieeeeeeee 15
4.8 Other Indicators of DIStrEeSS ......ccovei i 15
(0701 (o1 11151 o] o ISP PPTOPSSR R SUPPPPRPIR 16
RECOMMENAALION ... e e e e e e e s nanes 17



Schedules and Appendices

Schedules
Urbancorp CCAA ENILIES ...cooiiiiiiiie ettt e e e e e e e e e e e aaea e as A
Appendix Tab
Speedy Proof OF CIAIM ........ et A
DISAIIOWEANCE ...ttt e et e e e et a e e e e e B
(N0 1ot 0 1 o U = SRR C
(0] 0 0] £ (=IO o F- 1 SO PP PP PPPPOPPPPRRN D
Bay LP COrporate CRAIt........cooiiiiiiiiiieee ettt e e e et e e e e e e e e e e as E
Brief Description of Bay ENtitieS’ PUIPOSE .....ccoceeeeiiiiieeeeeeeiies e F
UCI Group Corporate Chalt..........cocccuiiiiiiiiii e e e e e e e e s e s ss s nereeeaeeees G
1Y Lo (o F= Lo [P P PP PPPPTTR H
Urbancorp E-mail COrreSPONUENCE ........uueiiiiiiiiiaaii ittt a e e I
Urbancorp E-mail COrrepSONUENCE .......uuueeiiiii it J
[Tt B =T o £ = PSRRI K
Bay ENtitiesS’” Creditors LiSt........iiueii ittt L
EAQE CreditOrs LISt .. ... e ittt e e e e e e e et eeeeaaaaeas M
Fair Value AdJUSTMENTS ... ..cco oot a e e e e e e e e e e e e e e e e N
Lawrence LOAn RENEWAL ..........cuuiiiiiiiiiiice ettt @]
St. Clair Village Loan RENEWAL ..........ccoiiiiiiiiiiiiiiii et P
Tarion email to Saskin dated October 16, 2015........ccccciiiiiiiiiiiiiiiie e Q

ksv advisory inc.



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-SECOND REPORT OF KSV KOFMAN INC.

February 2, 2018

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”).
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On September 15, 2016, the Courtissued 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 and providing
procedures for the resolution of any disputes arising therefrom (the “Claims Procedure
Order”).

On October 19, 2016, Speedy Electrical Contractors Ltd. (“Speedy”) filed a proof of
claim (the “Proof of Claim”) against King Residential Inc. (“KRI"”) in the amount of
$2,323,638.54 (the "Claim") in respect of a limited guarantee provided on November
15, 2015 (the “Guarantee Date”) by KRI to Speedy for debts owing by Alan Saskin
(“Saskin”) and by Edge on Triangle Park Inc. (“Edge”) (the “Guarantee”); KRI is a
Cumberland CCAA Entity and Edge is not.

As security for the Guarantee, KRI provided a collateral mortgage (the “Mortgage”) to
Speedy on thirteen specific condominiums and thirteen specific parking spots*
(collectively, the “Residential Units”). A copy of the Proof of Claim is attached as
Appendix "A".

The Monitor was (and remains) unable to determine that anything more than nominal
consideration was received by KRI for the Guarantee and/or Mortgage (the "Secured
Guarantee"). Accordingly, on November 11, 2016, the Monitor issued a Notice of
Revision or Disallowance to Speedy disallowing its Claim in full (the "Disallowance").
The Claim was disallowed on the basis that the granting of the Secured Guarantee
could be voidable as a transfer at undervalue and as a fraudulent conveyance or
preference. A copy of the Disallowance is attached as Appendix "B".

The Monitor also notes that the granting of the Secured Guarantee could be
considered to have been oppressive or unfairly prejudicial to or to have unfairly
disregarded the interest of KRI's other creditors at the time it was granted.

On November 25, 2016, Speedy filed a Notice of Dispute of Revision or Disallowance
with the Monitor (the "Notice of Dispute"). A copy of the Notice of Dispute is attached
as Appendix "C". The Claim remains unresolved and therefore the parties have
agreed to have it determined by the Court.

Additional information relating to these CCAA proceedings, including all reports
previously filed by the Monitor, is available at the Monitor's website at
http://lwww.ksvadvisory.com/insolvency-cases/urbancorp-group/.

1.1 Purpose of this Report

1.

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

a) provide background information concerning the Cumberland CCAA Entities and
these proceedings;

b)  set out the Monitor’s review of the Claim, including the solvency of Cumberland
CCAA Entities at the Guarantee Date, and the basis for the Disallowance; and

1 KRI owns 48 parking spots. The Speedy parking spots are a subset of those parking spots.
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c) recommend the Court make an order:
0] confirming the Disallowance;

(i) setting aside the Secured Guarantee as void as against KRI and the
Monitor; and

(iii) declaring the Mortgage as unenforceable or, if the Court determines that
the Claim is valid, limiting the Secured Guarantee to the net realizations
from the sale of the Residential Units.

1.2 Restrictions

1.

In preparing this Report, the Monitor has reviewed the following information:
a)  unaudited financial and other information of the Urbancorp Group;?

b)  accounting records for the Bay Entities;* and

c) the Proof of Claim and Notice of Dispute.

In preparing this Report, the Monitor also relied on discussions with the Urbancorp
Group’s management, including Saskin and James Greff, an employee of UTMI.

The Monitor has not performed an audit or other independent verification of the
information discussed herein. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report. The
Monitor has reviewed but not confirmed information and documentation concerning
the Reorganization, as defined in Section 2.0 below.

2.0 Background

1.

The Urbancorp Group appears to have been founded in 1991 by Saskin. The
Urbancorp Group is principally involved in the development of residential real estate
projects in the Greater Toronto Area.

The Urbancorp Group set up single purpose, project-specific corporations that in most
instances acted as bare trustee corporations or nominees for their beneficial owners.

Prior to a corporate reorganization completed on or around December 15, 2015 (the
“Reorganization”), the beneficial owners of the various development projects were
limited partnerships each owned by Saskin and/or members of his family. The limited
partnerships that were the beneficial owners of the various projects prior to the
Reorganization were:

° TCC/Urbancorp (Bay) LP (“Bay LP”);
e Urbancorp (Bay/Stadium) LP (“Bay/Stadium LP"); and

2 The Cumberland CCAA Entities together with several affiliates comprise the “Urbancorp Group”.

3 The direct and indirect subsidiaries of TCC/Urbancorp (Bay) LP comprise the Bay Entities.
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o Urbancorp (Stadium Road) LP (“Stadium Road”).

4.  The ownership of Bay LP at the Guarantee Date is believed to have been:
o Deaja Partner (Bay) Inc. — General Partner - .01%
o Saskin — Limited Partner — 79.99%
o Vestaco Investments Inc., as nominee for Doreen Saskin — Limited Partner —
20.00%

5. A copy of the corporate chart reflecting the ultimate owners of Bay/Stadium LP and
Stadium Road at the Guarantee Date is attached as Appendix “D".

6. The Secured Guarantee was provided prior to the Reorganization. At the time the
Secured Guarantee was provided, KRI was a wholly-owned subsidiary and nominee
of Bay LP and Edge was a wholly-owned subsidiary and nhominee of Bay/Stadium LP.

21 BaylLP

1.  The Monitor understands that Bay LP was formed in 1999. Bay LP owned and
developed various real estate projects through nominee corporations.

2. Acopy of Bay LP’s corporate chart prior to the Reorganization is provided in Appendix
“E”.

3. Bay LP owned, directly or indirectly, each of the following entities prior to the

Reorganization:*

KRI

St. Clair

Patricia

Mallow

Lawrence

Urbancorp (North Side) Inc. (“North Side”)
Urbancorp (952 Queen West) Inc. (“Queen”)
Urbancorp New Kings Inc. (“UNKI")

Urbancorp Partner (King South) Inc. (“King South”)
Urbancorp 60 St. Clair Inc. (“60 St. Clair”)
Urbancorp (Woodbine) Inc. (“Woodbine”)
Urbancorp (Bridlepath) Inc. (“Bridlepath”)

High Res Inc. (“High Res”)

Urbancorp the Bridge Inc. (the “Bridge”)®

The Townhouses of Hogg’s Hollow Inc. (“Hoggs Hollow”)
King Towns Inc. (“King Towns”)

Newtowns at Kingtowns Inc. (“Newtowns”)

4 Downsview was also a subsidiary of Bay LP. It was transferred to Urbancorp Inc. prior to the Reorganization.

° The name of this entity was subsequently changed to The Bridge on King Inc.
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Collectively, the direct and indirect subsidiaries of Bay LP prior to the Reorganization
are referred to as the “Bay Entities” and each individually is a “Bay Entity”. The
Monitor understands that prior to the Reorganization, each Bay Entity was a nominee
for Bay LP and, as such, their assets and liabilities were assets and liabilities of Bay
LP.

Set out in Appendix “F" is a brief description of the purpose of each Bay Entity, each
of which is believed to be a single purpose entity.

2.2 Reorganization

1.

Urbancorp Inc. (“UCI") was incorporated in June, 2015 in connection with the
Reorganization for the purpose of raising capital through a bond issuance in the public
markets in Israel (the “Israel Bond Issue”). As part of the Reorganization, the following
entities were formed and became wholly-owned subsidiaries of UCI:

o Urbancorp Realtyco Inc.;
o Urbancorp Residential Inc.;

o Urbancorp Cumberland 1 LP (*Cumberland 17); and
o Urbancorp Cumberland 2 LP (“Cumberland 2").

In connection with the Israel Bond Issue:

a) all Bay Entities were transferred to Cumberland 1 (collectively, the “Cumberland
Entities"®), except for Woodbine, Bridlepath, Hoggs Hollow, King Towns and
Newtowns, all of which remained subsidiaries of Bay LP (the “Remaining Bay
Entities”); and

b) Bay/Stadium LP transferred certain of its subsidiaries to Cumberland 2,
including Edge.

In exchange for these transfers:

a) Bay LP received Class D Shares of Urbancorp Holdco Inc. (“UHI”), the parent
company of UCI; and

b)  Bay/Stadium LP received Class “E” shares of UHI.

The UCI group's corporate organizational chart after the Reorganization is attached
as Appendix “G”.

The Remaining Bay Entities are subject to separate CCAA proceedings pursuant to
which KSV is also the monitor (the "Bay Monitor"). The Reorganization is discussed
in greater detail in the Bay Monitor’s Tenth Report to Court, dated July 24, 2017, which
can be found on the Monitor's website at: http://www.ksvadvisory.com/insolvency-
cases/urbancorp-group/.

6 St. Clair, Patricia, Mallow, Lawrence, KRI, North Side, Queen, UNKI, King South, 60 St. Clair, High Res and Bridge.
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2.3 The lsrael Bond Issue

1. The Israel Bond Issue closed in December, 2015. UCI raised approximately $64.2
million before costs and reserves for future interest and expenses totaling
approximately $7.4 million. The net proceeds received by UCI from the Israel Bond
Issue was approximately $56.8 million (the “Proceeds”). Of this amount, $51.9 million
was used to repay secured debt owed by various indirect subsidiaries of UCI and the
remainder was used for general working capital purposes.

2.4 Insolvency of the Urbancorp Group

1. Within five months of the Israel Bond Issue, substantially all of the entities in the
Urbancorp Group were subject to insolvency proceedings, including all direct and
indirect subsidiaries of UCL.” In addition to the Cumberland CCAA Proceedings, the
following insolvency proceedings were commenced:

a)

b)

c)

d)

on April 25, 2016, the District Court in Tel Aviv-Yafo 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”). The Israeli Proceedings
have been recognized in Canada under Part IV of the CCAA. KSV was
appointed as the Information Officer in the Israeli Proceedings;

on April 25, 2016, Woodbine and Bridlepath each filed a Notice of Intention to
file a Proposal ("NOI") pursuant to the Bankruptcy and Insolvency Act ("BIA").
KSV was appointed as the Proposal Trustee in these proceedings. Pursuant to
an order made by the Court dated October 18, 2016, the Remaining Bay
Entities, Bay LP and Deaja Partner (Bay) Inc., the general partner of
Bay LP (collectively, the “Bay CCAA Entities”), were granted CCAA protection
and KSV was appointed as the Bay Monitor;

on April 29, 2016, Edge, Bosvest Inc. and Edge Residential Inc. (collectively,
the "Edge Entities") each filed a NOI pursuant to the BIA. On October 16, 2016,
the Edge Entities, Cumberland 2 and Urbancorp Cumberland 2 GP Inc.
(collectively, the “Cumberland 2 Entities”) filed for and were granted protection
under the CCAA (the "Cumberland 2 CCAA Proceedings"). The Fuller Landau
Group Inc. (“Fuller Landau”) is the Monitor in the Cumberland 2 CCAA
Proceedings;

on April 29, 2016, Saskin filed a NOI pursuant to the BIA. Fuller Landau is the
Proposal Trustee in Saskin’s proposal proceedings; and

7 Other than UNKI. Pursuant to the Initial Order, Robert Kofman, the President of KSV and the person with primary 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 project owned by UNKI in place of Saskin, the sole officer and

director of UNKI.
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e) on May 31, 2016, the Court issued an order appointing Alvarez & Marsal
Canada Inc. as receiver and manager of Urbancorp (Leslieville) Developments
Inc. (“Leslieville”), Urbancorp (Riverdale) Developments Inc. and Urbancorp
(The Beach) Developments Inc. (the “Leslieville Entities”). The Leslieville
Entities are subsidiaries of Bay/Stadium LP.

3.0 Overview of Speedy's Claim
1. There are two components to Speedy’s claim:

° a $1 million unsecured loan to Saskin, plus interest and costs which continue to
accrue (the “Saskin Loan”); and

° $1,038,911.44 the (“Edge Amount") in respect of electrical services provided by
Speedy to Edge in respect of a project located at 38 Lisgar Street, Toronto (the
“Edge Project”).

2. The following is a chronology of the events relevant to Speedy's Claim:

° The Saskin Loan was made pursuant to a promissory note dated September 22,
2014. It bears interest at 12.5% per annum and originally matured on
September 23, 2015. This loan was not connected to the business and
operations of KRI; and

° From 2012 to 2015, Speedy provided electrical contracting services on the Edge
Project. At the time, Edge was a wholly-owned subsidiary and nominee of
Bay/Stadium LP — it is now a subsidiary and nominee of Cumberland 2. On
September 30, 2015, Speedy registered a construction lien against title to the
Edge Project for the amounts owed to it related to the Edge Project (the "Lien").

3.1 Debt Extension Agreement (November 14, 2015)

1. On November 14, 2015, Speedy, Saskin, Edge and KRI executed a Debt Extension
Agreement (the "Debt Extension Agreement™) pursuant to which:

o Speedy paid $2 to KRI;

° the maturity date of the Saskin Loan was extended to January 30, 2016;®

o the Lien was discharged; and

o KRI provided the Secured Guarantee for obligations owed to Speedy in respect
of the Saskin Loan and the outstanding Edge Amount. The Secured Guarantee

is limited to the value of the assets charged by the Mortgage, plus up to $5,000
for legal costs. A copy of the Mortgage is attached as Appendix “H".

8 Saskin does not recall extending the Saskin Loan after the January 30, 2016 maturity date.
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2.

Saskin has advised the Monitor that KRI entered into the Debt Extension Agreement
in order to facilitate the Israel Bond Issue. According to Saskin, the Israel Bond Issue
could not be completed with the Lien registered on the Edge Project.

From a review of the Urbancorp Group’s books and records, it appears that as early
as October 1, 2015, Speedy was pressing certain claims against Edge and Saskin,
including looking to petition Saskin into bankruptcy. Attached as Appendix “I" are
copies of e-mails dated October 1, 2015 from Speedy’s counsel and a UTMI employee
reflecting that Speedy was considering petitioning Saskin into bankruptcy. It also
appears that settlement discussions ensued quickly thereafter and that Speedy was
concerned with determining the creditors of Edge at that time. Attached as Appendix
“J" is an e-mail from Saskin to a UTMI employee regarding Speedy attempting to
determine the creditors of Edge.

The settlement ultimately reached appears to be reflected in the terms of the Debt
Extension Agreement which appears to have been signed by Saskin on November 1,
2015 and implemented on November 16, 2015, the date on which the Mortgage was
registered on title and the Lien discharged. A copy of the Parcel Register (the “Parcel
Register”) from the Land Registry Office reflecting the discharge of the Lien is
attached as Appendix “K”.

The Secured Guarantee was provided to Speedy by KRI in November 2015,
approximately six months before the Cumberland CCAA Entities filed for and obtained
protection under the CCAA (May 18, 2016).

A copy of the Debt Extension Agreement included with the Proof of Claim was not
executed by Speedy. The Monitor's counsel, Davies Ward Phillips & Vineberg LLP,
has requested a fully executed copy of this agreement from Speedy’s counsel, but as
of the date of this Report it has not been provided.

Together with applicable interest and legal fees payable under the Saskin Loan,
Speedy’s Proof of Claim asserts a secured claim against all Cumberland CCAA
Entities in the total amount of $2,323,638.54, comprised of $1,274,727.10 owing
under the Saskin Loan (with interest), legal fees of $10,000 and the outstanding Edge
Amount of $1,038,911.44.

3.2 The Secured Guarantee

3.2.1 Current Value

1.

The Secured Guarantee is limited to the value of the Residential Units and the legal
costs to a maximum of $5,000 in connection with the enforcement of the Mortgage.
The Mortgage was registered on title subsequent to mortgages on the Residential
Units held by TD Bank and Canadian Imperial Bank of Commerce (“CIBC").

Pursuant to Court orders issued in the Cumberland CCAA Proceedings, the Monitor
is carrying out a sale process for 28 condominiums, 51 parking spots and seven
lockers owned by the Cumberland CCAA Entities, including the Residential Units. Of
the thirteen condominiums and thirteen parking spots subject to the Secured
Guarantee, nine condominiums and one parking spot have been sold. The remaining
condominiums are expected to be sold over the next few months. It is unclear if all of
the parking spots are saleable.
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3. The estimated value of the Secured Guarantee is set out in the below table.

($000s; unaudited)

Description Amount
Net realizations to date (9 condominiums and one parking spot) 1,427
Expected future gross realizations (4 condominiums) 1,141
Costs
TD Bank/CIBC Secured Debt (705)
Expected future realtor commissions (4.6% of list prices) (52)
Projected professional fees® (40)
(797)
Estimated Value of Secured Guarantee, before realizing on the parking spots 1,771

4. Based on the table above, the estimated value of the Secured Guarantee is
approximately $1.771 million, prior to the sale of the remaining twelve parking spots.
The projected proceeds from the parking spots have been excluded from this estimate
because of the uncertainty related to their saleability. The ultimate value of the
Secured Guarantee cannot be fully determined until each of the Residential Units has

been sold.

3.2.2 Guarantee Date Value

1. The Monitor has also estimated the value of the Secured Guarantee as of the

Guarantee Date.

($000s; unaudited)

Description Amount
Fair value of condominiums*© 3,141
CIBC/TD mortgages (2,487)
Estimated Value of Secured Guarantee, before realizing on the parking spots 654

2. Based on the table above, the estimated value of the Secured Guarantee at the
Guarantee Date was approximately $654,000, prior to the realization of the thirteen
parking spots. Accordingly, KRI provided a secured guarantee valued at $654,000 in

return for $2.

3.3 Impact of the Speedy Claim on UCI

1. UCI raised approximately $64.2 million through the Israel Bond Issue. Substantially
all of the proceeds from the Israel Bond Issue were advanced to the Urbancorp Group.

9 Assumes professional fees on the sale of each unit are $10,000. Includes professional fees of the Monitor and its legal counsel.

Also includes an allocation of the fees relating to the condominium sale process motion across each unit.

10 The fair value analysis for the condominiums is provided in Note 7 to Appendix “N”.
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2. Asummary of UCI's admitted claims and distributions to UCI in the Cumberland CCAA
Proceedings to date is provided below.

($000s; unaudited) Unpaid Total

Claims Admitted Admitted Disputed
Entities Filed Claims  Distributions Claims Claims?
Cumberland Entities 46,275 37,174 30,352 6,822 -
Non-Cumberland 11,457 10,155 - 10,155 1,302
Entities™*

57,732 47,329 30,352 16,977 1,302
a) The Monitor disallowed $9.1 million of the UCI claims filed against the Cumberland Entities,

which were objected to by UCI. Subsequently, UCI agreed to withdraw its objection.

3.  The table reflects that approximately $17 million of UCI’s admitted claim against the
Cumberland CCAA Entities remains unpaid. There are approximately $12 million of
claims against the Cumberland CCAA Entities subject to dispute; all other claims have
been paid in full.

4.  The Cumberland CCAA Entities have realized on all of their assets, other than eight
condominiums, 47 parking spots, three lockers, > geothermal assets and their
interests in Downsview and the Kingsclub development owned by UNKI.

5.  Inaddition to the Cumberland CCAA Entities, UCI may also generate recoveries from:
° distributions to UCI from the Cumberland 2 Entities;

o distributions to UCI from the Bay CCAA Entities; and

o realizations from litigation commenced by UCI against Saskin and individuals
and entities related to Saskin and other parties.

6. It is uncertain whether UCI will generate recoveries sufficient to fully repay the
amounts owing from the Israel Bond Issue. Monies paid to satisfy the Speedy Claim
will reduce the amounts ultimately recoverable by UCI.

1 Downsview, UTMI, Vestaco Homes Inc., Vestaco Investments Inc. and 228 Queen Quay West Limited.

12 Four of these condominiums and 12 of these parking spots are subject to the Secured Guarantee.
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3.4 Edge and Bay Creditor Groups

1. The Bay Entities and Edge*® had different creditor groups as of the Guarantee Date.
Accounts payable ledgers for the Bay Entities and Edge as of the Guarantee Date are
attached as Appendix “L” and “M”, respectively. A summary of each of the accounts
payable ledgers is provided in the table below.'*

($000s; unaudited) Edge Bay Entities
Amount owing 21,163 6,970
Largest creditor Canada Revenue Agency (14,533) City of Toronto (978)

4.0 Solvency of Bay LP

1. In performing its assessment of Speedy's claim, and as required under the BIA,
Fraudulent Conveyances Act (Ontario) ("FCA") and Assignment and Preferences Act
(Ontario) ("APA"), the Monitor has considered the debtor's solvency at the time of and
in connection with the Secured Guarantee transaction.

2. At the time of the Debt Extension Agreement and the Guarantee Date, KRI was a
nominee of Bay LP. Accordingly, the Monitor has prepared a solvency analysis of
Bay LP, as discussed below.

4.1 Definition of an Insolvent Person
1.  An'insolvent person" is defined in section 2 of the BIA as:

a person who is not bankrupt and who resides, carries on a
business or has property in Canada, whose liabilities to creditors
payable as claims under this Act amount to one thousand dollars
and:

(@) who is, for any reason, unable to meet his obligations as
they generally become due, or

(b) who has ceased paying his current obligations in the
ordinary course of business generally as they become due,
or

(©) the aggregate of whose property is not, at fair valuation,
sufficient, or if disposed of at a fairly conducted sale under
legal process, would not be sufficient to enable payment of
all his obligations, due and accruing due.

Iltems (a) and (b) are known as the “cash flow” test and item (c) is known as the
“balance sheet” test.

13 At the Guarantee Date, Edge was a nominee of Bay/Stadium LP. The table in Section 3.4 provides a summary of the creditors of
Edge at the Guarantee Date to illustrate that the composition of its creditors was different than the Bay Entities’ creditor composition.
Bay/Stadium LP had creditors at the Guarantee Date, in addition to those in Edge.

4 According to the Urbancorp Group’s books and records as at the Guarantee Date.
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4.2 Balance Sheet Test

1. The Monitor has reviewed the books and records of the Bay Entities as at the
Guarantee Date. The Bay LP balance sheet has been adjusted to estimate the fair
valuation of Bay LP’s assets. Set out below is the Bay LP estimated balance sheet
as at the Guarantee Date (November 15, 2015), both at book value and at estimated
fair valuation:*®

($000's; unaudited) Fair Value
Book Value Adjustments Fair Valuation

Assets

Current Assets

Bank (224) 224 -
Restricted Cash 1,542 (1,542) -
Short term investments 531 (531) -
Intercompany receivables 11,392 (11,392) -
Sundry Assets 4,494 (2,473) 2,021
17,735 (15,714) 2,021

Property held for Development 98,541 4,254 102,795
116,276 (11,460) 104,816

Liabilities

Current liabilities

Accounts payable 6,969 224 7,194
Mortgages (Laurentian Bank of Canada)*® 12,680 - 12,680
Total current liabilities. 19,649 224 19,873
Long term debt
Purchaser Deposits 16,198 (1,542) 14,656
Mortgages and other loans 55,676 - 55,676
Intercompany payable 7,400 - 7,400
Guarantee (contingent obligation)*’ - 2,400 2,400
Other 357 - 357
Total long term debt 79,631 858 80,489
Total liabilities 99,280 1,082 100,362
Partners’ Equity 16,996 (12,542) 4,453
Total Liabilities and Equity 116,276 (11,460) 104,816

> The Bay Entities do not maintain general ledgers for UNKI and North Side. The value of the assets of UNKI at the time of the
Guarantee Date is uncertain. Realizations from UNKI are uncertain and may not be significant — it may not generate any recoveries.
The Monitor understands that North Side’s only asset is its ownership interest in Bridge and the assets and liabilities of the Bridge
are included in the estimated fair valuation. UNKI and North Side have been excluded from the estimated fair valuation.

16 The Laurentian Bank of Canada (“LBC”) mortgage has been classified as a current liability as LBC had advised the Bay Entities
that it would not be renewing its loans.

7 For presentation purposes, the Secured Guarantee has been reflected at its face value of $2.4 million.  The Bay Entities also
guaranteed a bond from Travelers Guarantee Company of Canada (“Travelers”) in the amount of approximately $9.3 million in
respect of the Leslieville project. Travelers filed a contingent claim in the CCAA proceedings for approximately $4.4 million. As at
the date of the Report, the value of the guarantee is undetermined; however, the guarantee has not been reflected as a fair value
adjustment as it appears that there will be no exposure to the Cumberland CCAA Entities under the Guarantee.
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2.

3.

Based on the above, it appears that Bay LP had book equity of approximately $4.453
million as at the Guarantee Date, after giving effect to the Secured Guarantee.

A schedule detailing each of the fair value adjustments is provided in Appendix “N”.

4.3 Cash Flow Test

1.

As at the Guarantee Date, the Bay Entities were facing a liquidity crisis. The Bay
Entities were not regularly paying vendors and were facing pressure from their
lenders. The following sections provide an overview of the Bay Entities’ liquidity at
the time. In order to perform this review, the Monitor has considered the Bay Entities’
obligations at the Guarantee Date to determine if they were being serviced in the
ordinary course.

It should also be noted that within five months of providing the Secured Guarantee,
certain of the Cumberland CCAA Entities had filed NOIs pursuant to the BIA and
shortly thereafter substantially all of the Urbancorp Group was subject to some form
of insolvency process.

4.4 Accounts payable

1.

A summary of the aging of the accounts payable for the Bay Entities at the Guarantee
Date is provided in the following table.*®

($000’s unaudited)
0-60 days 60-90 days +90 days Total % over 90 days
199 197 6,572 6,969 94%

The table above reflects that 94% of the Bay Entities’ accounts payable were aged
more than 90 days at the Guarantee Date.*® The majority of the over 90-day payables
are in respect of vendors that were required to develop the projects, including
architects, consultants and legal counsel in respect of predevelopment activities.”® A
creditors’ list for the Bay Entities as of the Guarantee Date is attached as Appendix “L”".

The Monitor understands from Saskin that, as at the Guarantee Date, the Bay Entities
had no access to additional liquidity to pay these liabilities or to bring them current.
The Urbancorp Group undertook the Israeli Bond Issue and the Reorganization to
address these and other liquidity issues.

18 Excludes the fair value adjustment of $225,000.

19 According to the Bay Entities’ aged payable sub-ledgers as of November 15, 2015.

20 The accounts payable balance includes $278,112 owing to UTMI. Of the balance owed to UTMI, $35,348 is aged under 60 days,
$17,488 is aged 60-90 days and $225,276 is aged greater than 90 days.
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4.5 Mortgages

1.

Each of the Bay Entities’ properties was subject to a mortgage at the Guarantee
Date. A summary of the mortgages is provided in the table below.

($000s; unaudited) Percentage of
Total
Amount Mortgage
Mortgagee Security Outstanding Debt
Terra Firma Capital Corporation  St. Clair, Lawrence, Patricia, 42,644 62.4%
Mallow, 60 St. Clair, Bridlepath,
King South
Laurentian Bank Patricia, Woodbine 12,680 18.6%
Other lenders Patricia, 60 St. Clair, King 13,032 19.0%
South, Lawrence
Total 68,356 100%

4.6 Terra Firma Capital Corporation

1.

Terra Firma Capital Corporation (“TFCC") provided secured advances to humerous
Bay Entities?:. The Bay Entities collectively owed TFCC approximately $42.644
million as at the Guarantee Date.

During the latter part of 2014 and throughout 2015, the Urbancorp Group required
liquidity and was having difficulty servicing its various loans, including the loans from
TFCC. In order to keep the TFCC loans from going into arrears, TFCC extended or
renewed loans at higher amounts, the effect of which was to capitalize unpaid interest
and costs.

Examples of TFCC extending or renewing loans at higher loan levels include:

o Loan renewal for Lawrence dated October 5, 2015. The loan was increased to
$7,953,495 to include accrued interest of $483,496 from the initial advance
date. The loan renewal for Lawrence is attached as Appendix “O”.

o Loan renewal for St. Clair Village dated November 24, 2015. The loan was
increased to $7,380,000 to include accrued interest of $450,000 from the initial
advance date. The loan renewal for St. Clair Village is attached as Appendix
“P7.

The above two loans were renewed after the loans had matured and therefore at the
time of the renewal the loans were already due and payable.

! Includes loans administered by Terra Firma Capital Corporation.
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4.7

Laurentian Bank of Canada (“LBC")

At the Guarantee Date, LBC had two loans outstanding to the Bay Entities: one for
approximately $7.7 million owing from Patricia and one for approximately $5 million
owing from Woodbine. In September, 2015, LBC placed these loans in their special
loans group.

LBC was also part of the banking syndicate (led by CIBC) that provided a loan to
Leslieville, which is not a Bay Entity. By mid-2015, Leslieville was in default on the
loan. As a result, LBC advised Saskin that it would not be renewing or extending any
loans to any Urbancorp Group entity upon maturity.

The LBC loan to Woodbine matured on February 1, 2016, approximately four months
after the Guarantee Date. On March 4, 2016, LBC demanded repayment and issued
a Notice of Intention to Enforce Security under Section 244 of the BIA. As of March 4,
2016, Woodbine owed LBC interest arrears of approximately $44,000. The LBC Loan
was repaid in October 2016 from the proceeds of sale of the property owned by
Woodbine in the sale process conducted by KSV as the Bay Monitor.

A portion of the Proceeds from the Israel Bond Issue was used to repay LBC’s loan
to Patricia.

4.8 Other Indicators of Distress

1.

In addition to the cash flow issues reflected above, other indicators of financial distress
in October, 2015 include:

a) the Urbancorp Group retained A. Farber & Partners (“Farber”) to provide
distressed consulting services. Farber’'s engagement letter with the Urbancorp
Group is dated October 19, 2015;

b) virtually all of the Urbancorp Group’s projects were delayed. In that respect,
Tarion Warranty Corporation, the Ontario regulator for home builders, was
investigating delays on construction of the Urbancorp Group’s Leslieville
project. An email dated October 16, 2015 from Tarion to Saskin regarding the
delays on Leslieville is attached as Appendix “Q”; and

c) liens had been placed on several projects, including the Edge Project, and
vendors were applying pressure to be repaid. Based on the Parcel Register for
the Edge Project, liens had been registered on the Edge Project by, among
others, Speedy, Lido Construction Inc. and EXP services Inc. As evidenced by
the e-mails provided in Appendix “I", Speedy was applying payment pressure.
Speedy and its counsel appear to have been well aware of the financial distress
being encountered by Saskin and the Urbancorp Group.
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5.0 Conclusion

1. Based on the Monitor's review of the Claim in context, the following overall
conclusions can be made:

Vi.

Vil.

viii.

Based on the cash flow test, Bay LP was insolvent at the Guarantee Date;

Saskin entered into the Debt Extension Agreement at the time he controlled
both Edge and KR,

Bay LP, through its KRI subsidiary, does not appear to have received any
benefit, other than the nominal consideration of $2.00, in return for granting the
Secured Guarantee with a value of approximately $654,000 at the time;

releasing the Lien pursuant to the Debt Extension Agreement benefited the
creditors of Bay/Stadium LP, Edge’s beneficial owner, without providing any
benefit to KRI;

in respect of the Saskin Loan, providing the Secured Guarantee pursuant to the
Debt Extension Agreement benefited Saskin personally and Speedy in
providing valuable security for the recovery of what was an unsecured personal
obligation at the time without providing any benefit to KRI,

Speedy and Saskin were aware of the Urbancorp Group’s financial distress at
the time and Speedy was granted and took security over assets held by KRI to
address this risk;

the effect of the Secured Guarantee will defeat or hinder recoveries to the
creditors of the Cumberland CCAA Entities, namely UCI's creditors, primarily
the Israeli bondholders;

given the foregoing, the Monitor considers that having Edge and KRI enter into
the Debt Extension Agreement was oppressive, unfairly prejudicial to or unfairly
disregarded the interests of Bay LP's creditors while providing a benefit to
Speedy and personally to Saskin;

given the foregoing, it is also the Monitor's position that the Secured Guarantee
is voidable as a "transfer at undervalue" under the BIA, fraudulent conveyance
under the FCA, or fraudulent preference under the APA; and

even if the Claim is valid, the value of the Secured Guarantee should be limited
to the net realizations from the Residential Units.
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6.0 Recommendation

1.  Based on the foregoing, the Monitor recommends the Court make an order as set out
in Section 1.1 1(c).

All of which is respectfully submitted,

KSV KOFMAN INC.

INITS CAPACITY AS CCAA MONITOR OF
THE CUMBERLAND CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 17 of 17



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 “A”



Appendix “B”



JAN/08/2019/TUE 11:27 AM FAX Mo, P. 001

PAPE CHAUDHURY wr

150 York Street, Suite 1701, Toronto, ON M5H 355
T 416.364.8755 F 416.364.8855 www.papechaudhury.com

Fax

FAX:

TO: Mr. Neil Rabinovitch 416.863.4592
" Dentons Canada LLP
FROM: Paul Pape PAGES: 32\
Pape Chaudhury LLP
FILE 53559 DATE: January 8, 2019
NO:
Harris Sheaffer and Urbancorp
RE:
D Urgent ' For Review |:| Please Comment |:| Please Reply D Please Recycle

Dear Counsel,

Please find attached the statement of defence to the amended statement of claim
which is served on you in accordance with the Rules.

Please also find attached the draft of the third party claim. The Commercial List has
advised they have not yet assigned a new court file number. We're attempting to
overcome that to issue the claim and will serve upon receipt.

Lisa

CONFIDENTIALITY NOTE

The information contained in this fax is legally privileged and confidential and is intended only for the use of tha
individual or entity named ahove. Any other usg, dissemination, distribution, disclosure or copy of this fax is
strictly prohibited. if you have received this fax in error, plaase immediately notify us by talephone (collect if
necessary) so that we may arrange the return of the original transmission. Thank you,

Please report any problems with the receipt of this fax to Wing at 416.364.8755.


http://www.papechaudhury.com
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Court File No. CV-18-596633
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

GUY GISSIN SOLELY IN HIS CAPACITY AS ISRAELI COURT
APPOINTED FUNCTIONARY OFFICER AND FOREIGN
REPRESENTATIVE OF URBANCORP INC. and GUY GISSIN SOLELY IN
HIS CAPACITY AS FOREIGN REPRESENTATIVE AND AS TRUSTEE OF
THE CLAIMS OF THE HOLDERS OF BONDS ISSUED BY URBANCORP
INC. AND NOT IN HIS PERSONAL CAPACITY
Plaintiffs
- and-

HARRIS SHEAFFER LILP and BARRY ROTENBERG
Defendants

STATEMENT OF DEFENCE
TO THE AMENDED STATEMENT OF CLAIM

BACKGROUND

1. The defendants admit paragraphs‘B, 4,5,6,7,8,9, 10,11, 12, 13, 14, 15 and 16 of the
Amended Statement of Claim (“Claim”).

2. With respect to the claims relating to Edge and King Residential Inc., the defendants admit
paragraphs 24 of the Claim.

3. With respect to the Edge Transfers, the defendants admit the particulars of the Transfers
referred to in paragraphs 39 and 46 of the Claim.

4, With respect to Edge/HST issues, the defendants admit the allegations contained in
paragraphs 56, the first sentence of paragraph 58, and 59 of the Claim.

5._ Save as is admitted, the defendants deny each and every other allegation contained in the

Claim.
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THE RETAINER

6. In the spring of 2015 Apex Issuances Ltd. (“Apex™), an underwriter of securities on the Tel
Aviv - Jaffa Stock Exchange in the State of Israel, together with representatives of Shimonov &
Co. and Nir Cohen Sasson (collectively “Shimonov™), Israeli solicitors, visited Toronto to meet
with Alan Saskin (“Saskin”) and representatives of the Urbancorp Group of Companies
(*“Urbancorp™) to discuss their possible retainer by Urbancorp to market bonds for Urbancorp in
Israel. Urbancorp, an Ontario corporation, would raise a significant amount of money through its
issuing of debt in Israel. Urbancorp, while asset rich and possessed of significant equity in its

assets, was in need of cash to help it meet its daily financial obligations.

7. Sometime in 2015, Saskin, David Mandel and Phillip Gales, who represented Urbancorp,
agreed with Apex and Shimonov that Urbancorp would proceed with what became called. the

“Bond Raise™ and is more particularly described in the Claim.
8. The Bond Raise is particularized in paragraph 6 of the Claim:

6. On or about December 11, 2015, UCI raised NIS 180,583,000 by issuing bonds {the
“Bonds™) (approximately CAD $64 million at the then-current rate of exchange) on the Tel Aviv
stock exchange (the “Bond Raise”), pursuant to a prospectus dated November 30, 2015, as
amended on December 7, 2015 (the “Prospecius™). The Bondholders are the holders of the

Bonds.

9. The defendants had intermittently acted for various corporations within Urbancorp. They
provided legal services to some of the corporations on an “as needed” basis. In early March 2015,

the defendants were retained to act for the corporation which was to be the vehicle for the Bond
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Raise: Urbancorp Inc. (“UCT”). There was no written retainer with respect to the services they
were to provide and did provide in the period they acted for UCI. The defendants were the
Canadian solicitors for UCT and performed, broadly, two services: i) reorganizing the Urbancorp
corporations and transferring their assets within UCI as required for the Bond Raise, and ii)
assisting Shimonov (Israeli counsel) in their preparation of certain specific limited portions of a
Prospectus to be issued to the public in Israel for the purpose of marketing the bonds. Shimonov

would and did work directly with the underwriter, Apex. The defendants did not work with Apex.

10. The restructuring was done in Toronto and the Prospectus (written in Hebrew) would be
prepated in Israel where the Bond Raise was to be held. The defendants would neither prepare nor
work on the Prospectus. They provided information and documentation to Shimonov and Apex.
Shimonov and Apex drafted the Prospectus and jointly determined its contents. The Prospectus

was issued November 30, 2015, as amended December 7, 2015.

11.  The defendants took intermittent Urbancorp instructions with respect to the restructuring
from David Mandel, Alan Saskin and MNP (UCI’s Canadian auditors). No complaint is made by
the plaintiffs with respect to this restructuring. The complaint is with respect to the contents of the

Prospectus and certain related matters described below.

12.  The preparation and filing of the Prospectus were done in Israel by Shimonov and Apex.
The defendants were orally instructed by UCI to assist Shimonov as UCT fulfilled its undertaking.
Essentially the defendants were instructed to do as the Israeli lawyers reasonably asked with

respect to the Prospectus.

13.  The Prospectus was drafted and filed by Apex. The defendants had very minimal contact

with Apex or its lawyers. The Apex lawyers dealt directly with Shimonov. Shimonov, as required,
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communicated with the defendants. Shimonov would request information or opinions from the
defendants who would do their best to respond accurately and promptly. UCI’s specific
instructions to the defendants were that they should do ali that was reasonable and proper to ensure
the Prospectus was issued in a timely manner so the Bond Raise would proceed. The defendants

had a very limited role to play in the preparation of the Prospectus.
DUTIES/ TO the Bondholders/the client, UCI

ucClI

14. With respect to paragraph 18 of the Claim, these defendants say they owed UCI all those
duties and obligations recognized at law flowing from a solicitor client relationship. They say they
fulfilled them all. Those duties, however, must be read in the light of UCI’s instructions to help
Shimonov to ensure that the Prospectus was issued in a timely manner so that the Bond Raise
would proceed. If it can be said the defendants were “to ensure that UCI’s interests would be
protected”, as pleaded, it was in that context. They were to work to that end. Conversely, they
were to do nothing that might delay, undermine or abort the Bond Raise. Thus the interests of the

Bondholders differed significantly from those of UCL

15.  The defendants specifically deny the allegation in paragraph 19 of the Claim that UCI
retained them “to ensure that the Prospectus fully and accurately disclosed all material aspects of
the business and affairs of UCL” Their retainer was globally to assist the Israeli solicitors on a
very limited basis as those solicitors and Apex drafted, registered and published the Prospectus in
Israel such that the Bond Raise would proceed. They were not asked to determine whether the
Prospectus fully and accurately disclosed all or any material aspects of the business and affairs of

UCI. And they did not do so.
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16. The defendants deny, that insofar as UCI was concerned, “it was critical that the Prospectus
was true and accurate in all material respects.” In any event that concern was neither included in

their retainer nor implied therein at law.

17. . The defendants agree, as alleged in paragraph 21 of the Claim, they were required to
provide certain opinions to UCI, Shimonov and Apex and its Israeli counsel with respect to the
preparation of the Prospectus in Israel by Shimonov and Apex. They also agree that they had “a
duty to ensure that the opinions and the disclosures therein were true, accurate and not in any way

misleading” as alleged in paragraph 21 of the Claim. However, this duty was owed to UCI and not

the “Bondholders™.

18.  The opinions and clarifying memoranda provided by the defendants and more particularly
identified in paragraph 29 of the Claim were true, accurate and not in any way misleading. They
are restricted to their terms. The defendants’ obligations are also restricted to the terms of the

letters and go no further.
THE BONDHOLDERS

19.  The defendants owed no duty of care to the Bondholders. Nor did the Bondholders rely
upon the defendants’ opinions for anything either directly or indirectly as alleged in paragraph 22
of the Claim. The published Prospectus, upon which the plaintiff sues, contained only one opinion
letter written by the defendants. It is not referred to in the Claim. It is dated November 27 2015
aﬁd is addressed to UCI, Shimonov, Apex, Apex’s lawyers and Deloitte Israel, (the accountants

for UCI). It was translated into Hebrew. The letter states in part:
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Dear $irs:
Re:  Urbancorp Inc. Securities Issue in Tsrael

We have acted as corporate counsel to Urbancorp Inc. (“Erbancorp™) in connection with ifs
proposed mitial public offering m Israel (the “Offering®) of non-convertible debentures
{Series A) of Urbancorp (the “Offered Securities™).

This letter 15 bemnp delivered o you in connection with the prospectus of Urbancerp which
will be published on or about Nevember 29 2015 (the “Prospectus”) and to be filed by
Utbancorp with the Tel Aviv Stock Exchange (the “TASE™) and the Israel Secnrities
Authority (*ISA™).

This opinion 15 solely for the benefit of the addressee and is rendered solely in connection
with the filing of the Prospectus. Except as specifically provided below, this opinion may not
be relied upon by you for any other purpose, or furnished to, quoted to, or relied upon by aay
other person for any purpose without our prior written conseat, and may not be made public
without our prior written consent. Urbancorp may incorporate this opinion in the Prospectus
but thts opinion may not be relied upon by any investor in purchasing or making a decision as
to whether or not to purchase the Offered Secwities. We consent fo the use of the name of
our firm 1n the Prospectus.

We have not participated in the preparation or filing of the Prospectus, nor have we
participated in the preparafion of any ether documentation relating to the Prospectus or the
Offering. We reserve our rights to make such changes and amendments to this opinion as we,
m our sole discretion, deem necessary.

We have relied upon the Documents (as defined below) without independent investigation of
the matters provided for therein for the purpose of providing ewr opinions expressed below.

20.  Thus, in the face of the November 27" 2015 letter it cannot it be said that it was reasonably
foreseeable that any Bondholder would rely upon any information the defendants provided to

Shimonov which was passed to Apex.

21.  Inresponse to the allegations in paragraph 22 of the Claim, the defendants say that at no
titme were they retained or asked to opine on “the accuracy of the Prospectus” or that they “would

be conducting (due diligence) in order to ensure that the Prospectus was true and accurate in all
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materials respects” or that they owed the Bondholders “a duty of care to ensure that the Prospectus
was true and accurate and not in any way misleading” or, “to ensure that the Progpectus accurately

described the assets and liabilities of UCI and the Cumberland entities™.

22.  These defendants cannot say the Prospectus was accurate in its entirety because they never
read it for that purpose, or were they obliged to determine that. However, they can say that they

had no reason to believe that the Prospectus was iaccurate.

23.  The defendants deny they breached any duty they owed to UCI and if in the altemative
they owed a duty to the Bondholders, to the Bondholders. The defendants say that actual reliance
is a component of the Bondholders’ claims and put the plaintiffs to strict proof that each of the
Bondholders actually read and relied on the Prospectus or any part thereof or any document the

defendants prepared.

Edge and King Residential

Paragraphs 24 — 49 of the Claim

The Speedy Electrical Contractors Ltd. Lien and Mortgage

24, In the summer and fall of 2015, the Urbancorp Group of Companies was experiehcing
significant cash flow difficulties and was unable to pay its contracting trades in a timely manner.
By September 30, 2015, Speedy Electrical Contractors Ltd. (“Speedy”), which had completed
work for Edge on the Triangle Park Inc. (“Edge”) claimed to be owed $1,038,911.44. Accordingly,

Speedy registered a construction lien against the Edge property for that sum of money.
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25.  Inaddition, the Edge condominium corporation was owed common expenses in the amount
of $10,049 and on August 26, 2015, it registered a common expense lien in its favour against some

of the units owned by Edge and Edge Residential Inc.

26. By October 7, 2015, Lido Construction Inc. was owed $825,833 by Edge and registered a

construction lien against the Edge property in that amount.

27. On November 3, 2015, EXP Services Inc. registered a construction lien against the Edge

property in the amount of $50,478.

28. By November 6, 2015, Edge or the beneficial owner of the Edge property
(TCC/Urbancorp) Bay/Stadinm (Limited Partnership) owed approximately $14 Million to the

Federal Government of Canada for HST.

29. On November 26, 2015 the defendants delivered a confirmation letter to UCI, Shimonov,
Apex and its lawyers in connection with Shimonov’s preparation with UCI of a proposed public
offering in Israel of non-convertible debentures (series A) of UCIL. This letter was a title opinion

(as of November 6™ 2015) in respect of defined property being the Edge on The Triangle Park

Inc. condominium development in Toronto. This is the first letter upon which the plaintiff sues,

is referred to in paragraph 29 of the Claim and has been produced by the plaintiff.

30.  The letter is a title opinion on express terms:
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We have oxamined tifle to the Proporty in the LRO. We have not mads smy off ttle enquiries as to
wnregistered sasements, wiilitles arrears, outstanding realty taxes, ocutstanding commen expenses,
~condominium status cortificete misters-or other matters affecting the Property nor huve we taken any
steps to verify if the encumbrances registered on the title to the Fropetty are in pood standing, In
additlon, we have not obiained a statement in respest of any Charge registered on title confirming whether
guch Chargs is in good standivg and the amennt surrently antstanding thereunder. ‘W therefore offer ne
opition un the aforesatd maters,

31.  This letter lists the encumbrances on title including those items listed above in paragraphs

24 —28. By November 6, 2015 the HST debt amounted to about $14 Million.

32.  This letter put the recipients to their enquiry as to the financial condition of UCI and
Urbancorp. They made no such enquiries or if they did they ignored it in order to complete the
Bond Offering. If they had done so the financial distress and inability of UCI and Urbancorp to
pay its debts in a timely manner (of which they now say they were unaware) would have been
patent to all and the Bond Raise would not have proceeded as planned or at all. To be clear not
only did the defendants not have an obligafion to advise the recipients of this, they were not
retained therefore. It would have been contrary to the interests of their client UCI to do so.

However, the November 26, 2015 letter (supra) nonetheless made this clear.

33.  The failure to make such enquiries or ignoring UCI’s financial condition was a breach of

the duties the recipients owed to the Bondholders.

34.  Alternatively, the recipients knew of the financial distress and insolvency of UCI and

proceeded with the Bond Raise in the face of this knowledge. Likewise a breach of the duties they

owed to the Bondholders.

35.  Rotenberg and Harris Sheaffer had no opinion whether the “registration of the (Speedy)

Lien would have resulted in the Bond Raise aborting” as pleaded in paragraph 26 of the Claim
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because he had disclosed it as aforesaid. He admits that as originally prepared the Speedy

Mortgage included, at Saskin’s direction, $1 Million for Saskin’s personal liability.

36. The defendants admit that King Residential Inc. (“KRI™) gave the mortgage as alleged in
paragraph 28 of the Claim and that mortgage was registered November 16, 2015. Thus the
registration was after the effective date (November 6, 2015) of the November 26™ 2015 title letter

aforesaid. Thus, it was properly not referred to in the title letter.

37.  The defendants admit they sent the letters and memoranda referred to in paragraph 29 of
the Claim but deny these letters were in any way misleading or inaccurate. The letters and
particularly the December 8% 2015 letter disclosed the true state of the title to the described lands,
including the Speedy mortgage. The defendants had no obligation to disclose that the mortgage
secured Saskin’s personal liability to Speedy, because by December 8, 2015 it did not. As above
the defendants had no obligation to disclose Saskin’s personal financial difficulties to anyone. To

do so would not have been in UCI’s interest and contrary to their instructions.

38. By December 6, 2015, Apex and Shimonov recognized that the defendants’ then most
recent title opinion was as of November 6, 2015. They therefore advised the defendants that the
underwriter’s lawyers were asking the defendants to issue a letter stating that there had been no
change to the assets of the company in anticipation of the closing on December 11%, 2015,
Rotenberg immediately and accurately advised that UCI had disposed of and mortgaged

(condominium) units “since our letter”.
39, On December 6, 2015 at 3:55 p.m., Rotenberg wrote to Nir:

I keep telling you Condo units have been transferred and a Mortgages were placed
on other units. I cannot give you a “no change” letter.
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40. Following this, Rotenberg spoke with Nir and Apex by telephone and explained the “Edge
transfers” referred to in paragraphs 42 and 43 below were made in satisfaction of trade payables
as was the Speedy mortgage above. Nir instructed:

You cannot pay/satisfy debt from outside Bondco with Bondco assets. They must

be reversed.
41.  Nir then requested acknowledgments from trades be prepared confirming that unites

transferred to them satisfied only indebtedness of Bondco companies

42.  The defendants do not know whether Nir advised Apex or its lawyers of this information.
However in the context of any obligations to the Bondholders, he ought to have. This information
was a further red flag as were the contents of the initial letter of November 26, 2015 (supra

paragraphs 29 and 30) warning them of the precarious state of the UCI/Saskin financial problems.

43, Accordingly, the defendants arranged to have the mortgage granted by KRI (supra
paragraph 35) amended such that it only secured the amount due to Speedy from Edge and not any
amount owing to Speedy from Alan Saskin personally. By letter dated November 25, 2015,
Speedy agreed that the mortgage only secured the amount due from Edge on Triangle Park Inc.

The defendants properly relied on this document:
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Nowember 25, 3115

Lirbucsrrg b,

P20 L ven Willinms Stoel
Suite 24

Torontd. (ntario

MEK ING

King Residentiai ne.

120 Lywn W illiams Slrea
Suite 24

Torono, Cnlario

PGK 3NG

Varis. Shealfer [LE
Busristery and Solieiiors
Yeange Corporate Centre
3100 Yorpe Sireel, Syite 610
Toronte. itk

MzZP 2BS

Ageniion: Biary Romenberg

King Residential projeel pledge in regarc winh Joans given by Speedy Elecirical

Re
Comicaelars e, (“Speedy™) o Adan Baskin (*Saskin™)

We, the undersigned, have enguped on September 23%, 2014, i ¢ certain loan sgreemen
with, Saskin in the sogumt of SE000.000, whick is etteched as Appendix A 1o this fetier

{ihe *L.oan™).

l.

We the undersiened hereby coafim that the rauripupe of the assets of King Residential
Ing., repisigred ay Inguroment No. AT4067287_as collaleral for the Lonn (the “Movigage™)
is herely wuived and ackavwledye char Lhe morigage only seewres the smount dog o us

frorn Bdge on Tringgle Park b,

fd

The parties herewo agree thal this feiter say be teansanisted by fzcsinyile, smeil ot sugh
simibar davice prd that the reproduction of sipnalures by facsimile, email u¢ such similar
device will be rreated a5 binding as il an original.

LERTRICAL CONTRACTORS INC.

e T —

Per_

Name: ﬁ{fﬂé‘,«?’f ‘ IS E R

ASD

44.  The substitution of the Speedy Mortgage as amended for the Speedy lien (supra) was .of

neutral effect on the assets of UCT and the plaintiff has no complaint therefore. The liability was

recorded on the books of Edge.
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EDGE TRANSFERS
Paragraphs 37 - 49 of the Claim

45,  The defendants admit that insofar as the transfers alleged in paragraphs 37 — 49 of the
Claim were made to satisfy obligations of Saskin and/or Non bondco entities, they were improper
given the terms of the Prospectus. However insofar as they were made for the purpose of paying
trades for work done on Bondco /UCI properties, they were proper. These transactions were
negotiated by Saskin/Mandel/Gales, not by the defendants. Clearly UCI did not have sufficient

cash to pay its trades. The transfers simpliciter demonstrated that.

46. The defendants then advised UCI and Saskin to regularize these transfers to ensure these

wete proper and in accordance with the direction of Shimonov and the Prospectus requirements.

47. By December 8, 2015 when the defendants gave their final pre-closing opinion letter, UCI
and Saskin had ensured the transactions were proper, conformed to the Prospectus and the transfers
had no negative effect on the assets of UCI. Particularly the transfers were only to compensate the
trades for the work they had done for UCI properties and not non Bondco properties or Saskin as
alleged. The defendants were provided with documentation evidencing that and they properly
relied upon that documentation. They had no reason not to rely on that documentation. Thus, the
opinion the defendants gave on December 8™ 2015 was accurate and not misleading. The
defendants made clear they were not warranting the truth, accuracy, correctness or the
completeness of the information contained in any of the documents received from the trades and

so stated. Their letter in its entirety is as follows:
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December 8, 2045 Diroct Lines; {416) 250-3699
‘E-mait: brotenberpi@haris-shesfler.com
Adpivting Qheey! Macrs
Dirent Line: (416) 2503899
Eemall: ewpore@hmis-fhoafler.com
Shimotiov & Co.» Advocates Fils No.s 150108
Rogovin Tidbar Tower, 23nd floor
11 Mepachem Begin Road
Ramne Gan 52508, Jsresl

Atm: Terael Shimonpv, Adv. Nir
Cohen Sasson, Ady. Rap Felder,
Ady. Bysl Natanian, Adv. Maapan
Blumenfeld

Apex lasuances

Champlon Tower

30 Sheshet Hayamim Street
Bnat Brak, Yerasi 5112303
A Eliay Bar-David

Doron, Tikotzky, Kantor, Guttnan, ("eﬂorbm!m & Co,
Law Offies

12 Abba Hillsl Silver Stroet

Ramat Gan, 5250606 Isrnel

Atia: Glors Gutiman, Ady

Utbancorp Ine.

120 Lynn Williams Strest
Suite 24,

Toronto, Onteria,

M6K ING6

Dear Bl

RE: Urbancorp Ime.

As you are aware we have roted & counse] to Usbaneorp Ine, {the Il:lany”), ef &}, In cormection with
a boad offering mads by the Company on the Tsl Aviv Steck ﬁm’!;mga or about December 7, 2013
(the “Bond Offering™), This Isiter is fomiched {o vou atyoir request to confinn that status of t’m ussels
{the “Assets™) a5 further described in the opimon lntters of Riaris, Sheaffor LLP doted November 26,
2015 a9 olarified in our letrer of November 28", 2013 to Ran Feldor {the “Asset Opinion Letters™),
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December 8, 2015
FageZ of2

Based upon and relying upén the following we confirm that the Asset Opinion Letters contipue to
seeurately describe 2 of tha Assets, save and except a3 follows:

1. Since November 6%, 2015, various condomininm units af the projects commonly referred to “Rdge
on Triangle Park”, "Wesiside Galiery Lofts” and “King Residential* have been either:

(=) sold apd trensferzed to e’y length prrchasens;

) transferred to tades who provided services to the Assets (the “Trades™), in exchangs for
aneduction of an agreed upon value in accounts payakle;

{c) bestt glven aa cofiaterad spotrity for obligations of Hdgs an Triangls Pack Ins.;

The gubject matter of thiz letter i based vupon docvinentetion received by us from sither the Compeny
and/for the Trades and a statatory declaration of Alan Saskin dated December 8%, 2015 (the *Statutery

Declaration™),

In providing this letter we have not undertaken any independent investigation to determins the truth,
acanTagy, corectness or compleleness of the information contatned i any of the tetiers ox documents
received by us from the Tredes, Wo have assume the Isgal conpetency of all signatores ¢ sach orthe
letters or doouments from the Trades, the genuineness of all siguatures, the completeness and authenticity
nf all the letiers or dopyraents from the Trades sabmitted 1o us, the completeness and suthenticity of all
Intter or documents submitted to us from the Tradea and the truthfulness of the Statutery Decleration.

In addificn, 1n the best of our krowledge, thers has bean no vhange i the corporate status of Urbancorp
Inc. since Wovember 26%, 2015, inoluding changss in Dizovtors, amendments o By-Lawe, aiare caplial or
Articlas of Tncorpiration,

Yours very taly,
HARRS, SHEARFER LLP
Y .

Bamy Rotenbed
BR:zm

48. The authors of the Prospectus relied on the letter of December 8, 2015 and accepted the
propriety of the use of condominium units to pay trades for work done on units within Bondco
properties. Footnote 40 of section 7.7.6.1 of the Prospectus, in describing and enumerating these
units stated: “The remaining units were used to pay Third Party contracts.” Thus, Apex and
Shimonov knew of the transactions, and like the defendants, did not determine whether these

acknowledgements were true, accurate and complete but believed they were. They closed the
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Bond Raise without performing additional due diligence. That was their informed choice for

which the defendants are not responsible.

49,  In addition, any Bondholder who actually did read the prospectus, must be taken to have
read footnote 40, pages gl0-gl2 and was satisfied to purchase bonds with knowledge of the
financial distress of UCI. These are further indicia in the Prospectus of such distress. The
defendants therefore say the Bondholders purchased the bonds with knowledge of the true state of

the financial condition of UCT and Saskin. They cannot complain that the Bond Raise failed.

DOWNSVIEW PARK
Paragraphs 50 - 55 of the Claim

50.  The Downsview project was included in the Prospectus and is described as a very central
and material asset of UCL. The Downsview project is a partnership with UCI and Mattamy
(Downsview) Limited. The plaintiff’s complaint appears to be that the Prospectus does not
disclose the numerous significant “amendments to the agreements™ which govern the Downsview
project. These “amendments to the agreements”, it is said, “materially impacted both the

ownership controls and profitability of Downsview Park.”

51.  The plaintiff says that the defendants, “knew or ought to have known that the disclosure in
the Prospectus regarding the profitability, profit distribution and ownership control of Downsview
Park was materially inconsistent with the actual state of affairs and the provisions of the
agreements prepared and negotiated by them.” The plaintiff alleges that the defendants failed to
ensure the Prospectus accurately disclosed the facts regarding the project, particularly the

“amending agreements”.
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52.  The defendants did not opine on these agreements/amendments nor were they asked to do

so. Indeed, the plaintiff does not say they were.

53.  Neither did the defendants opine on the accuracy of the Prospectus as alleged or at all, not
were they asked to. They reiterate; this was not a term of their retainer with UCIL. Their retainer
required them to assist Apex and Shimonov as requested. This they did with respect to the

Downsview Project. They had no knowledge that there were omissions of relevant information

concerning this project in the Prospectus.

54.  The plaintiff’s complaint appears to be that neither Shimonov nor Apex nor its lawyers
asked whether these agreements had been amended, a failure of their due diligence for which the
defendants are not responsible. Alternatively, these defendants, they say, deliberately did not

provide Shimonov and Apex with the “amending agreements” and they ought to have.

55.  However, UCI and/or the defendants did provide the “amending agreements” to Shimonov,
and, the underwriter did have all the “amending agreements” as it was prepanng the Prospectus.

This the plaintiff knows; to wit.

56.  The plaintiff has brought an action in the Tel Aviv — Jaffa District Court Commercial
Department (the Israeli action) as trustee for the creditors arrangement of UCI (the Bondholderé).
This action also arises from the Bond Raise and the insolvency of UCL It is brought against
several defendants including Apex. But it is not brought against the defendants. In paragraphs 32
- 43 of the claim in the Israeli action the plaintiff raises the same complaint concerning the

Downsview project: the failure of the Prospectus to disclose the “amending agreements”.

57.  However, in the Israeli action, at paragraph 41, the plaintiff pleads:
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41.  Imvestigations pursued by the Functionary [Guy Gissin] indicate that such
amendments to the Partnership Agreements, which did not earn any disclosure in
the Prospectus, were transferred to at least some of the Defendants in the framework
of due diligence material that was received for the purpose of the Offering and/or
the preparation of the financial statements.

58.  In other words, in Israel, the plaintiff says the defendants fulfilled their retainer of helping

Apex by providing the relevant “amending agreements” which it now says, in Ontario, the

defendants did not fulfill.

59.  The defendants breached no obligation to UCI or the Bondholders with respect to the
Downsview project. It believed that all necessary and relevant documents concerning the
Downsview Project were deposited in the Drop Box in time for proper Israeli due diligence to be

done.
Edge /HST Issues
Paragraphs 56 - 62 of the Claim

60.  The Bond Raise was completed on December 11, 2015. In March 2016, Urbancorp Holdco
Inc., the parent of UCI and not a party to this action, borrowed $10 Million from Terra Firma Capital
Corporation (“Terra Firma™). This money was used by the parent and UCI to pay a portion of

Edge/UCI’s HST obligation to the CRA which then amounted to some $14 Million.

61. It is alleged that even though the money was disbursed to the CRA reducing Edge’s
obligation to CRA and UCI’s liability to CRA, this was for the benefit of Saskin, as he was personally
liable for such amount to CRA. Thus, the defendants could not accept instructions from him but
needed UCI board and its committees’ approval. Since UCI was insolvent at the time, only Saskin

benefited from the transaction.
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62.  Assuming this is correct, there can be no damage/loss to UCL Rather, there was a benefit to

UCT/the Bondholder.

63.  The loan was not made by UCI. Rather it was made, as the plaintiff pleads, by Urbancorp
Holdco Inc. (UCI’s parent company) so Saskin could inject equity into UCT as required by the
Prospectus. Thus the money borrowed reduced the UCI obligation to CRA by $10 Million at no

cost to UCL

64.  However, Saskin was not liable to the CRA when the loan was made, rather he had a potential
personal liability. He was not in a position of conflict for that reason. Saskin was obliged to inject
$12 Million in equity in UCI as a term of the Prospectus. It was for this reason that Urbancorp
Holdeo Inc. entered the March 2016 loan agreement. The defendants were aware of the loan
agreement but did not prepare it. Insofar as the proceeds were to be used to reduce the Edge CRA
HST obligation, the defendants reasonably believed this was a requirement of Terra Firma inserted
in their loan commitment for their benefit. At the time Terra Firma held a mortgage on the Edge
property. This payment of HST would have eliminated any claim that the existing Terra Firma
mortgage and/or prepayment of principal on the old Terra Firma mortgage had lost its priority to the
extent that HST was not paid. The defendants further believed that the payment of this obligation
would permit UCI to complete the réﬁnancmg on the remaining Edge units. In other words this was

for the benefit of UCL

65.  In addition, the defendants believed that it was in the best interests of UCT to enter the loan
agreement so Saskin could comply with his Prospectus obligation. Thus they had no reason not to
take instructions from Saskin to implement it. In addition they had no knowledge there were outside

directors who had been appointed. Indeed they were supplied with an Officer’s certificate from UCI
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ceﬂifying to the defendants and the Terra Firma solicitors that the loan had been duly authorized in
accordance with the terms of the commitment from Terra Firma and that the company approved
Saskin’s signing any documentation to complete the loan. Thus, the defendants reasonably believed
that the loan transaction had been propetly approved. They had no reason to believe that the
transaction required audit committee approval and that such approval, if in fact required, was not

obtained, and put the plaintiff to strict proof that such was the case.
BAY LP PROMISSORY NOTES
Paragraphs 63 - 70 of the Claim

66. Saskin was to assign to UCI, it is alleged, $8 Million in loans owing to him. They would be
assets of UCI post Bond Raise. It is alleged that by December 2015, the notes had been reduced to
$5 Million and then to zero value and the defendants knew or ought to have know this. Thus, they
knew that “the representation in the Prospectus that an $8 Million asset would be assigned to UCI

and form part of UCI’s material assets was inaccurate and misleading.”

67.  The defendants have nor had any knowledge of the assets underlying these loan receivables.
They merely drafted notes as requested. They have no knowledge whether the Prospectus was
misleading in this regard and put the plaintiff to strict proof in this regard. Nor do they have or had

knowledge of whether the debts had been reduced to zero as alleged or at all.

68.  The defendants were not asked to opime nor did they opine on the existence of assets
underlying these notes. In addition, they were not retained to determine whether the Prospectus was
accurate in whole or in part and did not do so particularly with respect to the value(s) of assets

described therein.
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952 Queen West Sale Proceeds
Paragraphs 71 - 75 of the Claim

69.  Itis alleged that the Prospectus provided that the proceeds from the sale of 952 Queen Street
West in October 2015 would “flow back to UCI in order to fund its ongoing business expenses”. It
is pleaded that the defendants knew this yet facilitated the unauthorized transfers of the proceeds to
benefit Saskin and not UCI, The payments were not related to UCI’s business activities. Thus, UCI

was damaged.

70. The defendants at no time had any knowledge, instruction or direction that these proceeds
were to be paid to UCI. No one advised them that the Prospectus said otherwise and they put the
plaintiff to strict proof thereof. On October 19, 2015, at the time of the sale of 952 Queen Street
West, Saskin was the sole officer and director of Urbancorp (952 Queen Street West) Inc. which was
the registered owner of that property. The defendants were entitled to take instructions for the
disbursement of the sale proceeds from Saskin and did so through proper directions. The proceeds
were disbursed for the benefit of UCT and the defendants put the plaintiff to strict proof that they

were not.

71.  In addition, in October 2015, Rotenberg advised Shimonov that this property had been sold
and it ought not to be included in the Prospectus. On November 20, 2015, Shimonov acknowledged
Rotenberg’s position but insisted it be included. By this time almost all of the proceeds had been
disbursed as Shimonov well knew. Certainly the defendants were not advised prior to the

disbursement of the funds, that there was a restriction on their disbursement as alleged.
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72. In November 2015 and before the closing of the Bond Raise, at the request of Christine
Honrade, the CFO of Urbancorp, the defendants provided her with an accounting of where the
proceeds were disbursed. The defendants believe she updated the accounting records of UCT and
Utbancorp (952 Queen Street West) Inc. Shimonov and Apex knew or reasonably ought to have

known this. No complaint was made with respect thereto.

73. Thus the defendants breached no duties owed to UCI, nor preferred the interests of anyone

over the interests of UCI.

74.  The opinions given were accurate and disclosed exactly what they were meant to disclose.

75. The Bondholders did not rely on any act or document prepared by the defendants, Nor did

the Bondholders suffer any damage that was caused directly or indirectly by the defendants.

76.  The Bondholders bought the bonds with knowledge of the financial plight of UCI and Saskin.

If not, they reasonably ought to have known and in any event they were put to their enquiry.
77.  The defendants plead and rely on the Negligence Act, R.8.0. 1990, C-N.1.

78. If any damages were suffered by the plaintiff, they were caused in whole or in part by UCIL,

the Bondholders, Shimonov and Apex.
THE FAILURE OF THE BOND RAISE

79. The Bondholders did not read the Prospectus. Rather they relied upon Apex and Shimonov
who drafted and created the Prospectus and were responsible for its contents. Shimonov and Apex
knew the true state of the UCI finances; it was insolvent. They also knew UCI needed the Bond

Raise proceeds to carry on its business. Thus the Bondholders and UCT closed with this knowledge.
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Approximately 2 weeks prior to the scheduled completion of the underwriting, Shimonov

and Apex requested that the transaction be changed. Particularly:

i.

1.

1.

81.

The Urbancorp projects: Patricia, Lawrence, Caledonia, Mallow and Downsview
would be designated as “Backup Projects”.

The proceeds of the underwriting would be utilized to repay all existing charges
owing by Urbancorp entities on the Backup Projects and a restriction would be
placed on Urbancorp remortgaging or borrowing against those properties. It could
remortgage w_hen it was in & position to commence construction of the 4 Backup
Projects other than Downsview.

All of these Backup Projects, except Downsview were at least 2 years away from
being developed. Since the Bond Raise proceeds were being utilized to repay the
existing mortgages and Urbancorp could not re-mortgage them, these restrictions
effectively cut off all cash flow to Urbancorp, ensuring Urbancorp’s wsolvency as
it was unable to meet its debts as they came due on projects including the 5 Backup

Projects.

Apex and Shimonov knew that all Urbancorp projects had been a single basket of assets

and liabilities with no internal restrictions on cross-collateralizing in order to raise money to keep

the operations going. This was changed. These changes ensured the bonds would go into default.

82.

Accordingly, Apex and Shimonov knowingly caused Urbancorp to be insolvent

immediately upon the Bond issue being completed. Thus the defendants are not responsible for

any loss the plaintiff may have suffered.
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83. This action should be dismissed with costs.

January 7, 2019

TO:

DENTONS CANADA LLP
400 TD Centre North Tower
Toronto, ON M5K QA1

Neil Rabinovitch
Michael Beeforth

Neil.rabinovitch(@dentons.com

Michael.beeforth@dentons.com
Tel: 416-863-4388/367-6779

Fax: 416-863-4592

Lawyers for the plaintiffs

FAX No,

PAPE CHAUDHURY LLP
150 York Street

Suite 1701

Toronto, ON MS5H 385

Paul J. Pape, LSOC 12548P
paul(@papechaudhury.com
416.364.8755
416.364.8855 fax

Lawyers for the defendants

P. 025


mailto:Neil.rabinovitch@denton5.com
mailto:Michael.beeforth@dentons.com
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Court File No. CV-18-596633
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCTAL LIST

BETWEEN:

GUY GISSIN SOLELY IN HIS CAPACITY AS ISRAELI COURT
APPOINTED FUNCTIONARY OFFICER AND FOREIGN
REPRESENTATIVE OF URBANCORP INC. and GUY GISSIN SOLELY IN
HIS CAPACITY AS FOREIGN REPRESENTATIVE AND AS TRUSTEE OF
THE CLAIMS OF THE HOLDERS OF BONDS ISSUED BY URBANCORP
INC. AND NOT IN HIS PERSONAL CAPACITY

Plaintiffs
- and-
HARRIS SHEAFFER LLP and BARRY ROTENBERG
' Defendants
- md -
SHIMONOV & CO., APEX NCGESTFByand NIR COHEN SASSON
" : R A F Third Parties

THIRD PARTY CLAIM
TO THE THIRD PARTY ’ .

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by way of a third party claim in an action in this court.

The action was commenced by the plaintiff against the defendant for the relief claimed in the statement of claim served with this third
party claim, The defendant has defended the action on the grounds set out in the statement of defence served with this third party claim.
The defendant’s claim against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS THIRD PARTY CLAIM, you or an Ontatio lawyer acting for you must prepare a third party
defence in Form 298 preseribed by the Rules of Civil Procedure, serve it on the lawyers for the other parties or, where a party does nof
have a lawyer, serve it on the party, and file it, with proof of service, WITHIN TWENTY DAYS after this third party claim is served on
you, if you are served in Ontario.

If you are served in another province or territory of Canada or jn the United States of America, the period for serving and filing your
third party defence is forty days. If you are served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a third party defence, you may seive and file a notice of intent to defend in Form 18B prescribed by the
Rules of Civil Procedure, This will entitle yon to ten more days within which to serve and file your third party defence.

YOU MAY ALSO DEFEND the action by the plaintiff against the defendant by serving and filing a statement of defence within the
time for serving and filing your third party defence.

IF YOU FAIL TO DEFEND THIS THIRD PARTY CLAIM, JUDGMENT MAY BE GIVEN AGAINST YOU IN YOUR ABSENCE
AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

(Where the third pariy clain is for morey only, include the following:)

IF YOU PAY THE AMOUNT OF THIRD PARTY CLAIM AGAINST YOU, and $10,000 for costs, within the time for serving and
filing your third party defence, you may move to have the third party claim dismissed by the court. If you believe the amount claimed for
costs is excessive, you may pay the amount of the third party claim and $400 for costs and have the costs assessed by the court.

DIBLE .ooiictirirrr et b ey TSSUE DY (it e
Lacal registrar

393 University Avenue

Toronto, ON MS5G 1E6
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TO

Shimonov & Co.

23" Floor - Rogovin Tidhar Tower
11 Menachem Begin Road

Ramat Gan 52506

Israel

AND TO:

Apex Issuances Ltd.

23 Yehuda Halevi (Discount House) Street
Tel Aviv

Israel

AND TO:

Nir Cohen Sasson

23" Floor - Rogovin Tidhar Tower
11 Menachem Begin Road

Ramat (zan 52506

Israel
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CLAIM

1. The Defendants claim against the Third Parties:

a. contribution and indemnity for any and all amounts which the Defendants may

be called upon to pay to the Plaintiffs;

b. contribution and indemnity for their costs of defending the main action;
c. their costs of the third party claim;
d. pre-judgment and post-judgment interest pursuant to the Courts of Justice Act,
R.8.0. 1990, C-43 as amended;
€. such further and other relief as this Honourable Court deems just.
2. The Defendants repeat each allegation contained in their statement of defence filed in this

proceeding. They rely upon these allegations. They also rely on the Negligence Act of Ontario,

RSO 1990, ¢ N.1.

3. The Third Party, Apex Issuances Ltd. (“Apex”) is a company incorporated in Isracl which
carries on the business there as an underwriter of securities. Apex acted as the pricing underwriter
to the Prospectus (as defined in section 1 of the Securities Law), was involved in structuring the

Offering and signed on the drafis and the Prospectus that were published to the public investors.

4, Shimonov & Co. is a partnership of lawyers practising securities law in Israel. At all
material times, it was acting for UCI in Israel with respect to the Bond Raise described in the claim

and defence filed in this proceeding.

5. Nir Sassoon Cohen is a lawyer practising securities law in Israel and is a partner of
Shimonov & Co. He was the lawyer principally involved in the preparation and drafting of the

Prospectus.
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6. The Plaintiffs bring this action in Ontario claiming damages for alleged deficiencies in the
Prospectus (as defined). The Defendants deny there are any such deficiencies. However, in the
event there are any deficiencies, they say they were caused by the Third Parties jointly and or

severally. Not by the Defendants. Or alternatively with the defendants.

7. The Plaintiffs also claim that the Defendants preferred the interests of UCI to those of the
Bondholders. Any such preference, which is denied, was given by the Third Parties jointly and or

severally. Not by the Defendants. Or alternatively with the Defendants.

8. Ultimately, the losses of any of the Bondholders, if proven, were ultimately caused by the
Third Parties who should indemnify the Defendants for any sum the Defendants are found liable

by this Honourable Court.

9. In the event the Defendants are found liable, they ask that liability be apportioned between

them and the Third Parties pursuant the Negligence Act, supra.

10. Therefore, in the event that this Honourable Court should find that Defendants are liable to
the Plaintiffs for damages, which is not admitted but specifically denied, then judgment should

issue against the Third Parties.

11.  The Defendants propose that the trial of this third party claim be heard together with or

immediately after the trial of the main action.

12.  The defendants rely on Rule 17(q) of the Rules of Practice and say it is appropriate to bring
this Third Party Claim and thus it is appropriate to serve same outside of Ontario. They also rely
on Rule 17(g) of the Rules of Practice as the contract to underwrite the Bond Raise and draw and

issue the Prospectus were made in Ontario.
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13.  They also rely on Rule 17.02 (f)(1) and (d).

(Date of issue)

FAY No,

PAPE CHAUDHURY LLP
150 York Street

Suite 1701

Toronto, ON M5H 385

Paul J. Pape, LSOC 12548P
paul@papechaudhury.com
416.364.8755

416.364.8855 fax

Lawyers for the defendants

P. 031



GUY GISSIN SOELY IN HIS CAPACITY AS ISRAELI COURT APPOINTED FUNCTIONARY

OFFICER AND FOREIGN REPRESENTATIVE OF URBANCORP INC. et al
Plaintiffs ‘

and

SHIMONOV & CO., APEX ISSUANCES LTD. and NIR COHEN SASSON

Third Parties

and HARRIS SHEAFFER LLP et al
Defendants

Court File No. CV-18-596633

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto

THIRD PARTY CLAIM

PAPE CHAUDHURY LLP
Suite 1701

150 York Strect

Toronto, Ontario

MSH 385

Paul . Pape, LSO #12548P
paul(@papechandhury.com
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November 23™ 205

Lirbancorp Ine.

120 Lynn Williams Street
Suite 2A

Toronto. Ontario

M6K 3NG

King Residential Inc.

120 Lynn Williams Street
Suite 2A

Toronto, Ontario

M6K 3NG

Harris. Sheaffer L1.P
Barristers and Solicitors
Yange Corporate Centre
4100 Yonge Street. Suite 610
Toronto. Ontario.

MZ2P 2BS

Attention: Barry Rotenberg

Re:  King Residential project pledge in regard with loans given by Speedy Electrical
Contractors Inc. (*Speedy™) to Alan Saskin (“Saskin™)

. We, the undersigned, have engaged on September 23 201 4, in a certain loan agreement
with, Saskin in the amount 0l $1.000,000, which is attached as Appendix A 1o this letter

(the “Loan™).

We the undersigned hereby confirm that the mortgage of the assets of King Residentjal

’).
Inc.. registered as Instrument No, AT4067287. as collateral for the Loan (the “Mortgage”)
is hereby waived and acknowledge that the mortgage only secures the amounlt due 1o us
from Edge on Triangle Park Inc,

3. The parties hereto agree that this letter may be transmitted by facsimile, emajl o such

similar device and that the reproduction of signatures by facsimile, email or such similar
device will be treated as binding as if an oripinal.

SPEEDY ELE,CTRICAL CONTRACTORS INC.,

Per:

Name: /géét’[{/?’ /? IS ERe

ASO
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*LARRY J. LEVINE, Q.C. KEVIN D. SHERKIN CARMINE SCALZI RYAN WOZNIAK

JASON GOTTLIEB JEREMY K. SACKS MITCHELL WINE LIZZIE BARRASS

A Professional Corporation

Jeremy Sacks— Ext. 119
jeremy@lsblaw.com

October 21, 2016
LETTER SENT VIA EMAIL & COURIER

KSV KOFMAN INC.,

150 King Street West
Suite 2308

Toronto, ON MS5H 1J9
Attention: Noah Goldstein

Dear Mr. Goldstein:

RE: CCAA Proceedings
Court File No. CV-16-11389-00CL
Qur File No.: 5204-001

Please be advised that we are counsel for Speedy Electrical Contractors Ltd. and we are submitting our
client’s Proof of Claims against the CCAA Entities and their Officers and Directors, which are enclosed
herein. A hardcopy of same will follow by courier.

If you have any questions, please feel free to contact me.

Yours very truly,

Enclosure
c. client
Robin B. Schwill of Davies Ward Phillips & Vineberg LLP — counsel for the Monitor

SUITE 300, 23 LESMILL ROAD » TORONTQ « ONTARIO + M3B 3P6 TELEPHONE: (416) 224-2400 - FACSIMILE: {416) 224-2408  www.Isblaw.com

*Certified by the Law Society of Upper Canada as a Specialist in Civil Litigation * In association with



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-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.
UNBANCORP (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

PROOFT OF CLAIM OF SPEEDY ELECTRICAL CONTRACTORS LTD.
AGAINST THE CCAA ENTITIES

October 19, 2016

TO:

KSV KOFMAN INC.
150 King Street West
Suite 2308

Toronto, ON M5H 1J9

NOAH GOLDSTEIN
Email: ngoldstein@ksvadvisory.com
Fax: 416-932-62266

LEVINE SHERKIN BOUSSIDAN
Barristers

23 Lesmill Road., Suite 300
Toronto ON M3B 3P6

KEVIN D. SHERKIN -~ LSUC#27099B
Email: kevin@lsblaw.com

JEREMY SACKS - LSUC#62361R
Email: Jeremy@lsblaw.com

Tel:  416-224-2400
Fax: 416-224-2408

Lawyers for Speedy Electrical Contractors Ltd.
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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,
UNBANCORP (952 QUEEN WEST) INC., KING
RESIDENTIAL INC., URNBANCORP 60 ST. CLAIR INC,,
HIGH RES. INC., BRIDGE ON KING INC. (Collectively the
“Applicants”) AND THE AFFILIATED ENTITIES LISTED IN
SCHEDULE “A” HERETO

INDEX
Document
Proof of Claim Form
Speedy cheque in the amount of $1,000,000.00 payable to Alan Saskin
Promissory note dated September 23, 2014

Debt Extension Agreement dated November 15, 2015



Tob |



2(a)

Claimant

SCHEDULE "I"

PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE CCAA ENTITIES'

Name of CCAA Entity or Entities (the "Debtor"):

Debtor: K taty ﬂeﬁ'u@nhd ]AL-

Original Claimant (the "Claimant")

Legal Name of gf“‘ﬂﬁa E’IEC{Y\CE\l (crd"mj L‘}J

Address (fo ng,\y fedin Rarms ickn ‘

23 LeseW @l ;Suk— Jo0

City 7,()/[}"-“‘\7 rsrgie { N

PostaliZip

Code

N3IE 3eb

2(b) Assignee, if claim has been assigned

Legal Name of
Assignee

Address

City

Prov
/State

PostaliZip

Code

um Jocomy SackS

Tie | awg,ef

. Phone

#. b 279 240
Fack Yl 274 ZE

email Jer—ef‘*\l//i @ AN

Name of
Contact

Phone

Fax #

emaill

! Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp

(Mallow) Inc., Urbancorp (Lawrence} Inc., Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen

West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High Res. Inc., Bridge On King Inc.,, Urbancorp

Power Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumberland 1 LP, Urbancorp Cumberland 1 GP Inc., Urbancorp Pariner (King South) Inc., Urbancorp (North Side)
Inc., Urbancorp Residential Inc., Urbancoxp Realtyco Inc. (collectively, the “CCAA Entities”).




3. Amount of Claim

The Debtor was and siill is indebted to the Claimant as follows;
Currency Amount of Claim Unsecured Secured Claim
Claim

Consichian #2323 ,3% 54 x
o

OO0OoOo6Ooao

4. Documel;tation gee, g\,’ﬁho(_QCQ SDLQC{OL(Q ”iﬂ\‘\

Provide all particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach(es) giving rise to the Claim,
including any claims assignment/iransfer agreement or simitar document, if applicable, and
amount of invoices, particulars of all credits, discounts, ete. claimed, description of the security,
if any, granted by the affected Debtor to the Claimant and estimated value of such security.

5. Certification
| hereby certify that:

1. 1 am the Claimant or authorized representative of the Claimant.

2. | have knowledge of all the circumstances connected with this Claim,
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Cemplete documentation in support of this claim is attached.

Witness:

Signaturesse £ ?L' W ( %)

Name: l€ (€r~v Cﬁv((S {signature)
R I~ f‘f/;ohé/é Cruz
Title: LC‘MA/‘;}]/(/ (print)

Dated at/r[;;iﬂ‘fl"\? this !9'% day of _{ r)ok)-b@f , 2016

6. Filing of Claim

This Proof of Claim must be received by the Monitor on_ ot before 5:00 p.m.
{Toronto time) on October 21, 20186 (or within thirty (30) days after the date on which
the Monitor had sent you a Claims Package with respect to a Restructuring Period
Claim) by prepaid ordinary mail, registered mail, courier, personal delivery or
electronic transmission at the following address:

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9




Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266

For more information see httn://www.ksvadvisory.com/insolvency-cases/urbancorp-groupy/, or contact
the Monltor by telephone (416.832.6207)
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SCHEDULE “A”

OVERVIEW

1.

Speedy Electrical Contractors Limited (hereinafter referred to as “Speedy™), is a company
incorporated pursuant to the laws of the Province of Ontario, and supplies and installs,

inter alia, electrical contracting work.

King Residential Inc. has guaranteed certain debts owing to Speedy, as follows:

a. A loan to Alan Saskin in the principal amount of $1,000,000, and bearing interest
at the rate of 12.5% since September 23, 2014.

b. An outstanding account owing to Speedy for electrical services supplied to the

Urbancorp project at 38 Lisgar Street in Toronto, known as the Edge Project.

King Residential Inc, provides a Guarantee and Mortgage

3.

On September 22, 2014, Speedy loaned Alan Saskin the sum of $1,000,000 pursuant to a
promissory note (the “Promissory Note™). The Promissory Note included interest at the
rate of 12.5% per annum, compounded annually, and had a maturity date of September
23, 2015. The Promissory Note also provided for payment of costs on a solicitor client
scale for any collection proceedings. Attached hereto at Tab “A” is a copy of the cheque

payable to Alan Saskin. Attached hereto at Tab “B” is a copy of the Promissory Note.

Speedy also has an outstanding account in the amount of $1,038,911.44 for electrical

services it supplied to Edge on Triangle Park Inc. with respect to the Edge Project, as



stated above. on September 30, 2015, Speedy registered a construction lien on the Edge
Project for the outstanding account (registered as Instrument AT4024509 at the Toronton

Land Registry Office).

5, On or around November 14, 2015, Speedy, Alan Saskin, Edge on Triangle Park Inc. and
King Residential Inc. entered into a “Debt Extension Agreement”, which included the
following (the Agreement is attached hereto at Tab “C*):

a. Speedy extended the term the Promissory Note to January 30, 2016;

b. Speedy agreed to discharge the construction lien registered against the Edge
Project;
c. King Residential Inc. agreed to guarantee the amounts outstanding to Speedy as

principal debtor, which included the loan to Mr. Saskin, and accumulated interest,
and the amount outstanding with respect to the Edge Project;

d. King Residential Inc. provided Speedy with a collateral mortgage, securing the
amount of $2,400,000, a copy of which is attached as Schedule “B” to the “Debt

Extension Agreement”.

Amount Qutstanding on the Promissory Note

6. The amount outstanding on the Promissory Note is calculated as follows:
Principal: $1,000,000

Interest from September 23, 2014
to September 22, 2015 (12.5%) $125.000

Balance as of September 22, 2015 $1,125,000



Interest from September 23, 2015

to September 22, 2016 (12.5%) $140.625
Balance as of September 22, 2016 $1,265,625
Interest as of September 23, 2016
to October 14, 2016 (12.5%) $9.102.10
Balance as of October 14, 2016 $1,274,727.10
7. The per diem interest on the Promissory Note is $433.43. Legal fees on account of
collection are $10,000.
SUMMARY
8. Based on the gurantees provided by King Residential Inc., the total amount owing by

King Residential Inc. as of October 14, 2016, is the following:

Promissory Note $1,274,727.10
Solicitor-client costs $10,000
Edge Project $1.038.911.44

TOTAL $2,323,638.54 (plus per diem interest of $433.43)



Tab A

S El SE O aE A S S5 am ae o ar e - aSh Eh ae



00°000°000°1$  :fejol enbay)

00°000'000'L$ 25¥8.100000 80IOAU]  6Y0LRT0000 ¥l-dos-ZZ

ZS¥84000  #3INOIHO NIMSYS NY'TY 'ON JOpUSA vl-des-zz
« STVIZA - . .

Q3LIMIT SHOLIVHINOD TYOIHLDZ13 AGE3dS

ST B50mGE DT 0w 2 EH0 aid SR EL Do

NYOT
mmﬁém_wﬂumoﬁmq )
—— H3d .
EpEURD) . 40,
N S A : ‘. . NO OINOMoL H3QUD
GRUNM SHOLOVHINOD TwOIHLOTTA AGIHS . R -NDISVS' z<._< - ol
o00’‘000'000LE . ..,mquoq._. AP mm,«._.“om_ zo_.,_.:_z NG, A
AAKA OO ww C awa . i . o . - LT Bﬁ&maﬁomuam i.mm&uw.mcm_ﬂ .

. vL0Z ¢€ 60 T R “BAS ] PRI ‘p5PUaPOsA BN IRISRE Wit L
ZS5¥8 s S o R T . omb.mz_._mmoﬁthzuo._qu_mpom._m .
S A Lot BN%E QUL o N

Gt . R T . M STIURAY LDty . .
N CHASWONEAOSHD . & s mEmEEoohouﬁmm .,mtme_ um_nmmwumnm - - W‘Wﬁw&n




Tob B



PROMISSORY NOTE

CANADIAN $1,000,000 DUE: . Septermber 23,2015
-Toronto, Ontario : ‘Date: . -+ Septeniber 23, 2014

FOR VALUE RECEIVED, the undersigned ALAN SASKIN ("Borrower'"), hereby promises to pay to
the ‘order of SPEEDY ELECTRICAL CONTRACTORS INC. (the "Holder!), -which- texm shall

- include-its successors and assigns, at 114A. Caster Avenue, Woodbridge, ON L4L 5Y9 or at such other

. place as the Holder may from time to time in writing designate, ‘in Jawful. money of Canada, the principal
. sum:of One Million ($1,000,000) (the “Principal Amount”) together with iritér a5 hereinafter set forth: -
The Principal Amount shail béar interest at a rate. per annum, caloulated and compounded annually; not in
advance, both before and after demand; default, maturity and judgment, ‘equal to'twelvé and one-half per
cent (12.5%), with interest on overdue interest at the same rate, and payable biannually. on the outstanding
Principal Amount. The first interest payment shall be due on March 17, 2015 and on September 17,2015
and on the same dates each year until this Promissory Note is paid in full. i :

The Borrower may prepay the Principal and Interest Balance in whole or in part at any time or from time
to time without notice or bonus. All payments recejved shall be applied first in satisfaction of any
acerued but unpaid interest and then against the outstanding portion of the Principal Amount.

If this Promissory Note is placed in the hands of a solicitor for collection or if collected through any legal
proceeding, the Borrower promises to pay all costs of collection including the Holder's solicitors' fees and
Court costs as between a solicitor and his own client,

The whole of the Principal Amount remaining unpaid, any accrued but unpaid interest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become jmmediately due and
payable in each of the following events (each event being herein called an “Event of Default’™):

(a) if the Borrower defaults in payment of the Principal and Interest due pursuant to this
Promissory Note when the same becomes due and payable;

(b} if a notice of intention to make a proposal is filed or a proposal is made by the Borrower
to his creditors under the Bankrupicy and Insolvency Act, R.8.C. 1985, ¢. B-3 or an
application is filed by or against the Borrower or an authorized assignment is made by the
Borrower under the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢.-B-3 or any successor
or similar legislation;

() if an encumbrancer or encumbrancers, whether permitted or otherwise, takes possession
of any part of the property of the Borrower or any execution, distress or other process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process is levied upon any of such property and the aggregate value of all
property subject to any such action exceeds $25,000;

(d) if there shall be expropriated or taken by power of eminent domain the whole or any
substantial portion of the assets of the Borrower and the Holder is of the reasonable
opinion that such expropriation has the materially adverse effect on the financial
prospects of the Borrower; or



(e) if the Borrower defaults in payment of any obligation or obligations in the aggregate -
exceeding $25,000 (including any indebtedness payable on demand where such demand
has been made) and such obhgatmn or obligations .is or are declared by the "creditor
thereynder to be due and payable prior to the stated matuuty thereof.

- All payments to be made by the Borrower pmsuant to this Prom;ssory Note are to be made in freely
transferrable, immediately available funds, not subject to any counter-claim and without set-off,
withholding or deduction of any kind whatsoever. This Promissory Note shall enure to the benefit of the -
Holder and. its successors and assigns, and shall be binding upon the Borrower and his he:rs, executors,

admigistrators and personal legal representatwes '

" The Holder and ali persons hable orto become liable 6n thxs Prom1ssory Note waive presentment, protest, .

and demand, notice or protest, demand and dishenour and non-payment _of this. Promlssory Note, and L
/. consent to any and, all renewals ad: extensions in the.time of payment ‘heréof, and ‘agrée ‘further that, “at. e
any time and from timie to time without. notice, the terms ofpayment:; herein may be modified;: withiout * -

affecting the llablhty of any party to this instrument or any person llable or to'become liable with respect
to any indebtedness ewdenced hereby : :

Time is of the essence hereof,

This Promissory Note shall be governed by the laws of the Ontario and shall not be changed, modified,
discharged or cancelled orally or in any manner other than by agreement in writing signed by the parties

hereto or their respectwe successors and assigns and the provxsxons7/ shall bind and enure to the

benefit of their respective hens executors administrator. 5733 ¢ and a§signs forever.

-

e ’:a—'” e rf rf ,v‘/"'

Witness: Alan éasf{ﬁ’ éf/ // / /
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SPEEDY ELECTRICAL CONTRACTORS INC, (“SPEEDY")
-and -

EDGE OF TRIANGLE PARK INC. (“EDGE”), ALAN SASKIN (“ALAN”) and KING
RESIDENTIAL INC. (“KING”)

DERT EXTENSION AGREEMENT
WHEREAS Bdge owes Speedy certain amounts from its construction on the Edge Condominium

project to Speedy.

AND WHEREAS Saskin owes Speedy certain funds under a Promissory Note (“Note™) dated

September 23, 2014 that is now due.

AND WHEREAS King is agreeing to provide a limited guarantee and security in consideration for

the extension of the amounts presently due to Speedy by Edge and Saskin.
AND WHEREAS Saskin is the principal and sole officer and director of King.

AND WHEREAS as at Septernber 23, 2015, Saskin owed Speedy $1,125,000.00 with interest

ruming at 12.5 % anually and Edge owes Speedy $1,038,911.44.

THBE PARTIES agree as follows:
1, Speedy and Saskin agree to extend the term of the Note until January 30, 2016 at the same

rate as set out therein attached as Schedule “A” hereto.
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The other terms of the existing promissory Note dated September 23, 2014 continue.

Rdge confirms it owes Speedy $1,038,911.44 and Speedy has registered a lien registered as
AT4024509 in the Toronto Registry office on September 30, 2015 and at the time of
signature of this agreement and registration of the mortgage contemplated herein Speedy will

discharge its lien.

In consideration to the extension of the Note in paragraph 1 and the discharge of the lien, and
the payment of the sum of $2.00, King hereby agrees to guarantee the amounfs‘ ontstanding
to Speedy by Rdge and Saslkin set out herein as principal debtor and not as surety, and agrees
{0 provide a collateral mortgage attached as Schedule “B” herefo to provide security for such
guarantee. The gnarantee of King shall be strictly limited to the collateral mortgage as weil
as the cost of collection on the said mortgage. Should the funds in paragraphs 1 and 3 not
te repaid by Jénuary 30, 2016, Specdy will be at liberty to collect on the guarantee and
enforce the mortgage in addition to its rights against the other parties herein. In the event of
default, all costs of collections shall be on a solicitor and own client basis and bome by Edge,
Saskin and King. Following a defauit, the blended amounts outstanding with interest as set

out in paragraphs 1 and 3, shall bear interest at 6% as set out in the mortgage.

Nothing in this agreement hereby modifies or changes the existing indebtedness of the parties

to one another and the removal of the Hen is in no way an acknowledgment that the funds are
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- not owed by Edge or Saskin.

6. King agrees to provide evidence showing that there are no common element arrears of the
units listed on Schedule B or pay such arrears on closing and confirms the taxes on the units

are up to date.

7. Kzng agaees it will obtain a d1scharge or postponement prior to the registramon of the
mortgage contemplated herein of the Travelers Guarantee Company of Canada mortgage

registered as Instrument No. AT1587699 on the units bemg provided under the mortgage.

8. Edge, Saskin and King, agree to pay 50% of Speedy’s Reasonable legal costs in reéard to the
within Debt Extensiqn Agreement, mortgage contemplated herein and lien, such fee not to

exceed $5,000.00, Pplus digbursements and HST.

Dated this __ dayof ‘ 2015

Witness ' L SFEEDYELECTRICAL CONTRACTORSINCG,

-

Witness - " ED&TOFTRYA ARK INC.

Dated this {7 dayof  MOVAMAC 2015
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" Dated this [§T_ dayof __{P0GrOER_ 2015
| /

Witness ' : ALAYSASHIN 7

Dated this 18 dayor | NWanadgd. | 2015

Witness
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" PROMISSORY NOTE

"CANADIAN $1,000,000 ‘ . DUE; . Septeibier 23,2015
-Taronite, Ontario . . " Date: | . "'Septqmﬁe‘r.%, 2014

FOR VALUE RECEIVED, the uadersigned ALAN SASKTN ("Borrower"), hereby promises to pay to
the order of SPEEDY ELECTRICAL: 'QQNIRACTOR.S mC, {11153 ."Hgidgf';');.which"tc_m shall
iriclude dts successors and assigns, at 114A Caster Avenue, Woodbridge; ONTAL-5Y9 or at such other

. place as the Holder may from firte to time in writing designate, 'in Ié“ﬁim@ﬂ%’.ﬁ_céfﬂqn_a'ﬁg, the principal

ot

£ Cne Million '{$'1,BO’O,DGDJ':(mb.f‘Pﬁifcj}ia% ‘Apiaqnt"’)’iogathér:'ﬁ{i,‘gh Ititei'és'tashferemaﬂer set forth:

The Blinsipal Awoumt shell béar fterest af 2.7eté paranmim, caloulated and sothpotinded ancually; bot in

" ativance, both before and after demand; defantt, maturity and judgment, ‘squal'fo'twelve and one-half per

cepit (12.5%), with interest on overdue interést at the same rate, and payable tiainugliy on the outstanding
Principal Amount. The first interest paymeiit shall be due on March 17, 2015 2nd on- September 17, 2015
andl on the same dates each year vntil this Promissory Note is paid in full. B

The Borrower may prepay the Principal and Interest Balance in whole or in part at any time or from time
10 Hime without notice or bomus. All payments recejved shall be applied first in satisfaction of amy
accrued but unpaid interest and then against the cutstanding portion of the Principal Amount.

If this Promissory Mote is placed in the hands of a solicitor for collection ar if coll ected through any legal
proceading, the Borrower promises 1o pay all costs of collection including the Holder's solicitors' fees and
Court costs as between a solicitor and his own client.

The whole of the Principel Amount remaining unpaid, any acerued but unpaid interest, md all other
moneys evidenced by this promissory note shall, at the option of the Holder, besome immediately due and
payable in each of the following events (each event Being berein called an “vent of Defanit”):

(a) if the Borrower defaults in payment of the Principal and Interast due pursuast 1o this
Promissory Note when the same becomes due and payable;

) if a notice of intention to meke a proposal is filed or a proposal is made by the Borrower
to his creditors under the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢. B-3 or an
epplication is filed by or against the Borrower or an suthorized assignment is made by the
Borrower under the Bankruptcy and Insolvency Act, R.5.C. 1985, c-B-3 or any successor

or similar Jegislation;

(¢) . if an encumbrancer or encumbrancers, whether permitted or otherwise, takes possession.
of any part of fhe property of the Borrower or any execution, disiress or other process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process is Tevied upon any of such property and the aggregate value of all
propérty subject to any such action exceeds $25,000; _ .

(d) - if there shall be expropriated or taken by power of eninent domain the whole or any
substantial portion of the assets of the Borrower and the Holder is of the reasonable
opinion fhat such expropriation has the meterizlly adverse effect on the financial
prospects of the Borrower; or



{e) if the Borfower defaults in payment of any obligation or obligations in the aggrogate -
exceeding $25,000 (ncluding any indebtedness payable on demand where suck demapd .
has been made) and such obligation or obligations is or are declared by the *ereditor
thereunder to be due and payable prior to the stated maturity thereof. e '

+ Al payments 10 be, made. by the Bori'o?qer pw:;'ua:nt to this i?mzﬁjslsézrg}r,Notc are to be made in fregly
transfesrable, immediately available fimds, not subject to gny coumter-claim and “without set-off-

withholding or deduction of any kibd whatsoever. Thig Promissory Note shall enre to the benefit ofthe ©

Holder and. its successors and assigns, and shall be-binding upon thg Borrgwer and his heits, extecuters,

adeafyistrators snd personal legal representatives.

[

' The Holder an@fali-]g&spns liable or'to becomé liable on ﬂnsl’ronussory Nofe waive presentment, Efoteé‘t -

and .démand, Niotics or protest;, demarid. and dishonous -and won-fayinent 'of this. PromisSory; Mdte, énd =% !

i domisént to By and, 1F feneviils and; exténsions in thé.time" of Payumént beréaf, and agree Forthr fthat, 4ty - . .

RS aity, time and “From"tine"to time without. fiotles, the termé ‘of payiniént Herel xoay, be modified;: withioiit

affecting the Hability of any party to this instrument or any person liable orto-become liable with respeet
to any indebtedness evidenced hereby.” ST e T

Time is of the essence hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall not be changed, modified,

discharged or cancelled orally or in any menner other than by agreement in writing signed by the parties

hereto or their respective successors and assigns and the provisions}w?i shall bind and enure to the
d 2551

benefTt of their respective hoirs, executors, administrators, succ g an gns forever.

7,/

7 _.f
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ACKNOWLEDGEMENT AND DIRECTION

TO: evlg David Sheddn . -
(Insett lawyer's nams)

ANDTFO: - LEVINE SHERKIN BOUSSIDAN
_(inort fintn hame)

RE: : e (tha trahiaERIY
{Incart brisf Gescdption of tongactioh) - : - )

Thie wiil confitm thats

@ o hove reviewsd the Tnformatian set ot In this Asknbviedgemant and Direclion uhid ¥ e deaiienti deatitoe] batow
(the *Docummenta™), sud deat his infermation 1s gocutale;

© You, your zgent or employas are autboried ard Birected fo sign, Colvel, dtior Faglater efsstionicaly, oh ylour bhbal

6 Dgcumerts I the form attached. » . . .

@ You ure hepeby autharized and tireted 1 snier fnlo &n asarow Closlng dreanpjorsbit sutatidlally In the fotfy ittuched

hercte belag & copy of tha veasion of the Documant Reglatration Aprestant, Which Bppsans of e vrakiis ¥Tihb Law
" Suclely of Upyer Canbda us ofthe date of the Agreoiman of Porchise bk yalo herein, UWe heraby atkiodoiiye thy vl

Agteement has baon mviawsd by e mmd thot YANe ehat b bowd by s Terms;

& The sifsct ot tha Docunyents heg baen fully explalnoet ko melis, s e undermbacdd thet U e parlet to ihd boid 1y
the Terms and provigkns of the Dogumants to the neme vxlent as if ve it slgid them; wnd )

© W sara In Fact the parties pamed In the Rpcuments end lve trave Vot misieprosatited o ldstiflieh 1 you.

ol i _, i the apouh of L\ s e . e, T8
(TranslerorCHargar, Tho Hareby consent o the transaction desdfibed 1 the Atknoiatijitint hd Dlrsetion, 1 autholize
you o Incicate my consant an all e Decurnents for which 1t 1 fequired, . .

DESCRIETION DF BEECTRONIC DOCUMENTS

The Beument(s) daserdbed In thehcknowledgamant ard Direclioh ate the dowrentisy selécled below which kb
sitached hersto a3 *DocumentIn Praparation” ard ars; : L .o

a, ATrangfer of the Jand described above.
Q. Athemo of fho land duserbed shove.

T Otherdocumants sotoul n Schadule °B" atisched hereto., : Lo .
Toronto ) ' -let Novembe - 15
Datad o - ,tnis _ tay of

WITHESS
{Aa et slgnatures, TFrequirad)
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ACKNOWLEDGEMENT AND DIRECTION

TQ: Kevin David Sherkin
{insert lnwyer's names)
ANDTO:  LEVINE SHERKIN BOUSSIDAN
(ngert firm name)
RE: {ihe transaction™

(insen bref desciplion of transaction)

Thls will eotifirm that:

®

[

IMWs have reviowed the mformation set oul In this Acknowledgement and Direction and I the documenis described below
{the "Dosuments™, and thal thls Information Is accurale;

You, your agant or employes are authorized and direclad to sign, defver, and/or register elecironically, en myfour beholf
the Documents in the form aflached. .

You are hereby authorlzed and directed to enter nte an escrow dosing arrengement substantially In lhe form sHached
hersto belng & topy of the version of e Document Reglstration Agreamant, which appears on the website of the Law

' Seciely of Upper Canada ae of the date of the Agreoment of Purchase ahd sals hereln, Wa hareby acknowledga the sald

Agreement hes Deen reviewed by mafus and lhat 'We shall be bourg by fta terms;

The effect of the Documends hes bean fully expleined to mefus, and liwe understand thad ive are parfles to and bound by
the terms and provisions of the Decuments to the saime extent as i liwe had signed them; and

|Awe are In fact the paries named Inthe Decuments and Mwe hava not misrepresanted our dentities fo you.

— ___, am the spouse of the

l
('T TansleronChargon, and hereby consent o the ransaction deseribed in the Adknowledgment and Direcfion, | suthonze
you to Indicate Ty consent on all the Documents for which ftia requlred. '

N

DES ON DF ELECTROMIC HUMEMTS

The Document(sy described In the Acknowledgement and Direction are the documeni(s) selectad bolew which ere
attached hereto as "Docurnent In Preparation” and are: )

3 ATransfer of tha land described above,

[ AChame of Ihe land described above.

= Other daguments set out in Schedule "B attached hereto.
Toronto 1st November 15
Dated at (this day of ) . 20 .
WITNESS
{As to all signatures, Wrequired) . KING RESIDENTIAL INC.
Ler: -

- Alan Sakkin, Presidnet

I have the aythority to bind the Corporation




LRO# 80 ChargefMorigage. " - ln pregaration on 20161023 af 1420
This document has nat baen submiited and may bs incemplete, ’ yyymmdd  Pagetcf4
|;ropertfes ) .

PN 76302 - 0002 LT Interost/Cstate Fes Simple -

Descripion UNIT 2, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NG, 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS iN AT3270099 '

Address TORONTO

PiN ¢ T8302- 0004 LT Inlorest/Esiale  Fee Simple

Deseription  UNIT 4, LEVEL 1, TORONTO STANDARD CONDOMIMIUM PLAN NO. 2302 AND |16
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
RET QUT IN SCHEDULE A AS IN AT3270899

Address TORONTO

PIN 78302 - 0005 LT Inferest/Estate Fea Shupls

Desciplion  UNIT 5, LEVEL 1, TORONTO STANDARD CONDOMINILM PLAN NO. 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT N SCHEDULE A AS IN AT3270699

Address TORONTO
B i

PN 76302 - 0008 €T inlorstiEstate  Foo Stmpls

Descriplion UNTT 1, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND s
APBURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270889

Addrass TORONTO

PV 76302 - 0010 LT Inferestitstaty  Foo Simple.

Descripion  UNIT 2, LEVEL 2, TORCNTO STANDARD CONDOMINIUM PLAMN NQ, 2802 AND ITS
APRURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270658

Address TORONTO

PIN 78302 - 081 LT {MerastEstale  Fee Simple

Dascripfion  UNIT 16, LEVEL 4, TORONTQ STANDARD CONDOMINIUM PLAN NG, 2302 AND T8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT 1N SCHEDULE A AS [N AT3270699 -

Address TORONTOQ

PIN 76302 - 0262 LT InlerestEslale  Feo Shnple

Desorption  UNIT 10, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN MG, 2302 AN TS
APPURTENANT INTEREST; SUBJECT TO AND TOBETI-ER WITH BASEMENTS AS
SET QUT IN SCHEDULE A AS tN AT3270088

Address  TORONTO

Py 76302 - 0341 LT InterastBsipte  Fes Slmple

Description UNIT 2, LEVEL 10, TORONTO STANOARD CONDOMINIUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT It SCHEDULE A AS IN AT3270689

Adldrase TORONTO

PiN 76302« D448 LT intorastiEstife  Fee Simple

Deserfotian UNIT 23, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270888

AGdrass TORCNTO

oy 76302 - 0473 1T intorostEstate  Foe Simple

Descripilon  UNIT 18, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND [TS
APPUR[ENANT INTEREST; SURJECT TO AND TOGETHER WITH EASEMENTSAS |
SET QUT IN SCHEDULE A AS I AT3270899 :

Address TORONTO

AN 70302~ 0477 LT InferostEsinte  Fae Simple

Doserpfion UNIT 22, LEVEL 14; TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT iN SCHEDULE A A% IN AT3270698 oo

Addrass TORONTOD



LRO# 80 ChargeMortgage ) In preparation on 20161023  at 14:20
This decument hag not been submitted and may ba frcomplete. ) yyyy mem dd Page 2 of 4
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PIN 78302 - 0478 LT IntersstEsiate  Fee Simple

Dascripffon  UNIT 23, LEVEL 14, TORONTQ BTANDARD GONDOMINIUM PLAN NQ. 2302 AND s
APPURTENANT INTEREST; SUBJEGT TQ AMD TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270898

Address TORONTO

PN 76402 - 0500 LT Intergst/Cufafe  Foo Simpla

Desciption  UMIT 9, LEVEL 19, TORONTQ STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WiTH EASEMENTE AS
SET QUT IN SCHEDULE A AS IN AT3270809

Adldress TOROGNTO -

PiN 76302 - 0752 LT Interast/Estale  Fee Simple ,

Description  UNIT 28, LEVEL B, TORONTO STANDARD CONMDOMINIUM PLAN NO. 2302 AND IT!
APPURTEMANT INTEREST; SUBJECT TQ AND TOQETHER WiTH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270609

Atidress TORCONTO

PIN 76302 - 0753 LT Intarest/Estate  Fee Simple

Descriplion  UNIT 20, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A A8 IM ATA270699

Addmss TORONTO

PIN - . 76302 O7E4 LT IntorestEstate Fea Smpls

Descripfion  UNIT 30, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN MO, 2302 AND T8
APPURTEMANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS -
SET QUY IN SCHEDULE A AS IN AT8270889

Address TORONTO

PIN 76402 0766 LT interestEatate Faa Simpln

Desoription  UNIT 31, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
ABPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT I SCHEDULE A AS IN AT3270698 :

Addross TORGNTO

PIN 78302 - 0758 LT interasi/Estale  Fee Simple

. bescripfon  UNIT 32, LEVEL B, TOROKWTO STAMNDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT [N SCHEDULE A AS IN AT327089¢ -

Address TORONTD *

PIN 76302 - 0757 LT InterestEsfate  Fee Simple

Deoguifotion:  UNIT 83, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TQ AND TOGETHER WiTH EASEMENTS AS
SET OUT IN SCHEDULE A AS {N AT3270859

Addrass TORONTO

PIN 70502 - 0758 LT Inforest/Estate © Feo Simple

Desciption  UNI(T 34, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND 115
APPURTENANT INTEREST; SUBJEGT TO AND TOGETHER WITH EASEMENTS AS
SET OUT {N SCHEDULE A AS IN AT3270638

Addrass TORONTO

IR 76402 - 0768 1T IntorastiEsisde  Feo Simple

Description UNIT 36, LEVEL B, TORONTO STANCARD COMDOMINIUM PLAN NO, 2302 AND ITS
. APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A
SET QUT IN SCHEDULE A AS IN AT3270580 .

Address TORONTO

PIN 76302 - 0760 LT Imevastitietate  Fee Simple

Description  UNIT 38, LEVEL 8, TORONTO STANDARD CONDOMINMIUM PLAN NO. 2302 AND T8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT iN SCHEDULE A AS IN AT3270608

Address TORONTO
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LRO# 80 Charge/Mortgage . In prapavation on 20151023 et 1429

This docurnasnt has nof been sebinitted and may ba incomiplets, yyyy mm dd Page 3 ofd
l;m pertles
PIN 76302 - 0761 LT fnisrestEslate  Fee Slmple

Description  UNIT 37, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND IS
APPURTENANT INTEREST; SUBJECT TD AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS N AT3270629

Agdress TORONTO

FIN 76302 - 0762 LT Inferest/Estate  Fee Slmple

Dascrdpfon  UNIT 38, LEVEL 8, TORONTO STANDARD CONDONMINIUM PLAN NG, 2302 AND ITE
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AB IN AT3270680

Addrass TORONTO

PN 76302~ D784 LT IntorostEstate  Fae Slmpls,

Descripion  UNIT 70, LEVEL B, TORONTOQ STANDARD CONDOMINIUM PLAN NO. 2302 AND T8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [N AT3270589

Addross TORONTO

PN’ 78302 - 1140 LT InterastEsiafle Fob Simgple

Desoriglion  UNIT 17, LEVEL D, TORGNTO STANDARD CONDOMINIUI PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET GUT [N SCHEDULE & AS 1N AT3270699

Address TORONTO

[?hargor(s)
“The chargor(s) horaby charges the tand ta the chargee(s), The chargos(s) acknowladges the receipt of the charge and the standard
charge tennhs, if any.
Name [ING RESICENTIAL ING.
Agting g3 a company

" Address forService {400 King Steeef Wost
- Toronto, OM MBK 1E6

I, Alan Saskin, have the authorily to bind the cotpatation.

This dogurnent is mol authcdized under Pawer of Attorney by ihis party.

Chargea(s) ' Capaclly Shara

Narmo SPEEDY ELECTRICAL CONTRAGTORS LIMITED
! Actlng as a company .
Addrass tor Service oo Lavine, Shedkin, Bouseidan

306-23 Lasmill Road
Torante, ON M3B 3P8



LRO# 8D Charge/Morlgage

This document hag not been submitted and may be Incomplate,

in preparation on 20151023 at 1428

yyyymmdd  Pagedcofd

Frovisions

Principal $ 2,400,000.0¢

" Catouistion Pariod ot
Balante Duy Dale 2016(}&!3

Interest Rate %S annum

Peymuenig

Interast Adfusiment Date

Payment Dale

First Payment Date

Last Pﬂymant Date

Standard Change Tarms 200033

Instrance Amount full insurabia valua

Guarantor

+

Cunssoy

CON

File Number

Ghamyes Glient Flie Number ! 5188-001
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Land Registration Reform Act T

SET OF STANDARD CHABGE TERMS
{Electronic Filing}
Fiiing Date: Novemb
Fliad by . g et 3; 2000
Bye & Purham Co. Ino, Flling numbey; 200023
The folfowing Sot of Siandar] Charge Tarmas shall b agpiicbie it toctomanty registered I olecironic formst undor
Part 1 of the Land Aeplstratfon Reform Ach £.5.0. 1930, ¢, L+ 59 amandad (the ~ Lany Registation Reform Aot™
and slafl be depmad to bo inclided In avery elacttonically registersd charge tn Which this Set of Staprelard Charge
Tarms Is referred 10 by ils fiing number, &3 provided In Saction 9 of the Land Reglstralion Raform Act, ngpt io the
exteni that the provigions of this Sat of Standai! Chiarga Tanns ans modiffed by actuifons, amendments or defetions In
{he schadule. Any charge In an elacironis artit of wilch this Sat of Standard Chargs Tenms foms & part by referencs
{0 iha abovernoled fiing nuniber i such chargs shaf Herakwaffer bo roferrsel 1o as e “Change”
Ewkrgon of 1. The lmpiled caverants deemed Lo be [ncludad in & charge undar subsectlon 7{1} ¢f the Land Registralion Reform
&tr’:ﬁﬁm Ast o8 amended or ro-enacted are exsludet from the Ghargs.
fgrm 2. The Ghatgor now has gaod Fight, ful power and lawhs! and absolute au to shtarge thatand and lo givo the
wamm e Charge t‘:'Jﬂ the Ohﬂcgsg upouglhe coveranls contakned ip the Charge. oy to orar g
N Aal fo 8. The Chargor hay not done, commitied, execsttled or wilivlly ar knuwlné!y syfaced any apl, deed, matter or thing
Encumber vihatsoever wharaby or by means whereof the land, or any part or parcel theaof, is or shall & may be in any.
wiy Impaached, oharged, alfected or sncumbered In e, estate or otherwlse, vxcapt as the recards ot the land
- reglawy oflfee dissloge.
Goog e 4 R The Chamor, ot the time of the delivery for registration of the Ghargs, 1s, ad stands solsly, rightiully o Tnwdully
Fon S¥hple seized of 2 good, sUre, perfect, absolule end Indeleasitie eslate of Inheritancs, in fae gimpie, of and In the land
and he premisss dascribed In the Charge and In every part and percel thereot withaut any manner of trusts,
resprvations, limhetone, provisos, condillons or any other matter of thing 1o aller, charge, ciange, encumber or
dufaal the name, except lhass suntalned In the orpinal grent ihereof from the Crawe
Proniel i B. Tha Charggr will pay or cause o be paid to the Charges the ull princlpal Bmount ard Interest secured bi( he
Q‘f’,,;,,"’ Cheitge In the wanaer of payment provided by the Charge, without ony deducilon or ebatement, and shall do,

Itgrost Aher B,
Polaut
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7.

8

ahsave, parform, 1ulfif and keep all the provisinos, covenants, agresments 2qd stipulations confalnesd Inhe Gharge
and shall pay e they fall due el taxes, mies, lavies, charges, assessments, utility and haating chargea, municipal,
local, perifementary end otherwise which ngw are or may heraxlter be imposed, charged or levied upon the land
and when requirad shell praducs for i Ghinrgen meolply avidencing paymert of the sanie.

In case default shall be made io paymint of amy sum to hecoms due for imerest at the time providad for payment
in the Charge, compaund Intesest shall be payalie and the sum In arrears for Interest from time to Yime, az well
after as balore ey, and boll befora and afier default end udgement, ehall bear inferest af the rals provided
far In the Gherge, In eass the intores! and compound inforeat sve ok peld within ths interest ealeulation perod
providad iz the Cherge from the Yme of delauh a rest shall ba e, and corapound lnteraet at the rata provicad
tar in the Charge shall ba payabis un the aggregate amount than due, as welt after as befors mefurily, and so
on from Ume o Wime, and all such Intarest and compuund Inlesgst shall be'a charge upon the lend. -

Hsltner the preparatan, execuilon o registradion of the Charga shall bind 1he Charges o advance the.principal
ameurt secured, nor shall the advance of a part of the principal amaunt secired bind the Chargee to advance
any wnedvanced porton theragk, but neveriheless the ssouty In the land shall take effect fortimwith upon dalhery
for ragatration of 1he Charge by thas Chargon Tha expaniaes of the sxerolrdion of the thle end of the Chargs
and valunton rro ip bo nesured by the Chargain the svent of tha whale or say bafance of 1ha principal amount
not taing advihitad, the sams to be chargad hereby upoh the land, and stmll be, without derund Therafar
payabli forthwith with Interest at the rate pravided for 1ntha Charge, end In defawit the Charges’s power of sals
hereby given, and all other remecies hersinder, shall be exerdsable. :

. The Chargee muy pay &k preimlima of ingtiranee dod a3 1xes, rates, kwies, changss, atseasments, eiifty ard haaling

-

chergs which sholl from Ume 1o time falf duo and be unpald in reapect of the land, ol that such payinarnde, togetior
with ali coals, ¢harges, legal fees (as betwaen sollciior sad elleny) and mxpanses which may be [ncured In taking, .
recovering and keeping possession of the land and of negotialing the Clrrje, Imvesiigating e, and registering
the Charge and ather necessary deeds, and geneally Inn ary other proceediogs taken bn connedtion with or v realze
upor the securkty dven In the Charge (Including legal fess and el estala eommisslons and ofhercosts Ingumad
IR [sasirm ar selling the fand or in exociding the power of antering, loase and sals contalnad in the Changs) shsll
b, with Intarest a2 the rata provided for Iq the Charge, & chitrge upen e fand 1n favour of (ke Chargea pursuant
to the tarms of the Ghange and the Chargse may pay or salisly agy lien, tharge ar encumbrance now axisting or -
hereafter created or clalmed upon the land, which paymenis with interest at the rate provided lor in the Charge
shell Alewise ba 8 chamge won the fand in favour of ihe Ghergea. Provided, and [t19 bereby further agreed, thet
alt mmoupts paid by the.Chergen ae afovereld shall he sddad to the principal amount gecurgd by the Change and
ahsli be payeble forthwith with Inlerest &t the rats providad for In the Charge, and, on defeult 28 sums stctrad by
the Ghamgeshall immediaely beconts dus and payabls at the optlon of the Chamgee, and al povers in the Chame
conlerred sheil become axetisable,

The Cterges on deltzit of paymentfor gt lnast fiftces (15) days may, on ot izast wg]y-ﬁve (35} days’ notice (evatiing
ghven totha Ghargor, enter or and laase the fand or salf the Tand, Goch notice shel] be given to such persons and
b seeh manner amd {orm and wihin such tme as provided In he Marigages Act- In the evenl that the giving of
such nollce shak not be requlrext by law or to the extsnt thigt such requkemments shalf not be applicable, 1 s agresd
that notfee may be effectusily ghver by leaving it with a grown-up person on the land, If occuplad, or by plasing
it ot e fand H unocoupled, or at the optlon of the Chargee, by mailing it in & reglslersd Jeller addressad 1o the
Ghargur at bis fagt known addrans, or by pubdlshing il once 10 & pewspaper publisied In the county or district n
which $w lang I+ situate; and stick notice shall be suficlonk although net addressed & any permen or parsons
by narne or designation; and poteithstanding thatany person 1o be affected thereby mray be unknovmn, unasserained
or under dinability. Provided further; that in case default be made in the payment of the principal armount or Inteiest -
ot gy parktheesdt end sush default contfues for wo montis alter ey payment of efther falis dus then e Charges
ey exercize the foregoing ra of ertering, Wesly or seling or any of thom withoul sny potice, it belng uhderstoos
amd agread, hawaver, Hal i the giving bf aotice by the Chargae shall ba equiyed by lew they nofica shalt be given
t0 stich persons and In such mamrer and form and within such 1inie s go requdred by faw, 1t s horaby futher
agread that the whole or 2ny pant ot part of the land may be sold by public auction or privata cantract, or parily
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ona ar parlly the ather; and thal ﬂ:;ﬁmeaeﬁs of ary sale herevhder may be m};usd first In paymert of any costy,
chargea and smgenses Incurred In taking, racovedng orkesplny podsoeslon of the land or by reason of nan-payinent
of proguring payment of monlea, secumd by the Gharge or Urentise, and svcondly in payment of sl ameunts
of pincipal and Tnterest owing under the Gharge; and IT ary surplus shall remaln afler fulty satisfying the ¢lalme
ofihe Chargoa ag alforehald same shalf be pald as required by lnw., The Chergoe may sell any of the land on wich
temms a3 to ereditand othanvise as shall eppedr to fim mast arvartageous akd for such prices aa can easonebly
o abtalned therefor and mey make any etipulations as to flile oy sviderman or commancement of fifle or othorwise
which He shall deem pinper, and may buy in of resaind or vary ey sonbraot [or the sale of the whols er eny part
at the land and mesfl without balng answermble for lpss oocasioned thereby, and In the case of a ale on credit
the Chargee shall be bound 1o pay the Ghargor only such munles ee have boen aslually recelved from purchpsers
afler the satiafaction of tha clalms of the Chergee and for any of sald puposss may make wnd executy all egreamenta
and agpurances 23 ha shall think fit. Any purchaser or lesses shed) not b bourd to sae te the preptety or regulart-
ty of any sale of leass or ba alfaciad by expreas notice thal any sele or leasa is inproper and no want of notice
ar publication whon required hereby shall nvelidate any sals of leese hereunder.

Cuisl 44, Upon default in payrant of principel and Interest underths Charge orin porfanmuncs otany of the tarme o candl-

FustETsiay {fons hareof, the Chargee may enter o and take possession of the hereby aharged end wherethe Chargee
50 entess-on and txkes possession or eftters on and akiea possassion of the land on defauit as described n paregraph
B hereln the Chargee shull enter inlo, have, hokd, uap, dcoupy, possess and erjay the land without the let, eult,
hindranos, inlermupilon ar deniet of the Charger or any athar pemson or pardons whomsoaver.

ﬁiﬂﬁf,‘“ 11. | the Chargor shall make default In payment of any gart of {ha Inteeeat payable undar the Charge at any of the
T dates ot fimes fiied lor the peyment thereof, 1t ghail be lawful for the Chargee te distraln therefor dpan the land
o any part thereof, and by distress warrant, [0 racover by way of went (sserved, as in the case of a demise of
the land, 56 rmuch of such Imesest as shall, from time to Ume, ba o vemaln in areers and unpald, togethsr with
all costy, charges and expansas altending such levy or distrams, o3 In Bl cages of distnes for rent. Provided
that the Chargee may distrat Jor srreams of principal ln the same mahasr us I the shma wera areres of Interast.

12 From and witer defsult In the payment of the principal amount secured hy the Chage or the Interest thevean or
any part of such principel or Irderest or in the doing, observing, nerfonming, fulfliing or keeping of some ong
oF more of the covenanis setforik In tha Chargs then and In every such case the Chargor end all and every
olher person whosoever having, or lavfully olafming, or whae ahulf have or lawfilly clalm eny estats, ight, titte,
Interest or truat of, In, to or out of the land skell, from time 1o 1me, and at el iimey thersatter, atths propercosts
ane chargos of the Charger Male, do, SUiton oxocuts, delivel, authurize and reglster, or causn of proclire 1o be
mads, done, sufferad, executed, deitvered, authorized and regisiered, all and svery stch further anid other
reasorubie aot or acts, desd o desds, dovises, conveyances und assurances In tha law forthe furihers better
and more perfactly and absolutely conveying and resuring tha land urto the Charges as by the Chargaa or hls
solictior ehall or may be awiully and reasonably devised, edviaed or required,

Fursher
Assursoces

apcotarafon 43 In detaull of the payment of the Interest ssonred by tha Cherge the princlpal amountgecured by the Charge shall,

of lnciost &t the opticn of the Chatges, immedlaialy bocome peyebls, and upen dafalt of pryment of nataiiments of prin-

st datoraat cipel promptly ne the ssme mature, the halance of the pringipal and Mitarost secured by Ihe Charge shall, st the
option of the Clenges, immudlately become due ard payable. The Charges may ki willng at any me or imes
after dafault waive sich dafauk and any such weiver shall apply oaly lo the particular detault walved and ghall
not operate as o waivar of any other of fulure delaull,

x\“l,a"‘gfmmm 1%, 1F the Ghargor sells, fmpafers, dispones of, leasen or atherwise deats with the land, the princlpal amount secured
Fafy by the Ghatge shall, 2t the option of the Charges, immedialely becdrie due and payable.
Portial 18. ‘The Chargee may af his discretion &t all #mes release any part or paris of the land or any alber securily or any
Relomsaz  *  smpely for the money sacyred under the Churge sliher vith or withat any guliiclant consideration therotor, withoaut

hsl;pa:w!bllhy {rersfor, and withaut thareby releasing any other part of the land or eny pergon from the Charge.
or frorn any of the covenarts eontained in the Charge and without belng accountabile to the Chargar for the valug
{hareal, or for wry monies excapt hoss ecusally recelved by the Ghargee. it I3 agresd that avery part or lot Inte
which the land is or may barsaiter be divided does and ahalt stand chardecd with the whole monsy secured undsy
the Cherge and no parson shalt have the Aght to require the margrgs menies o be sppotienad.

Obfgmtien o 16, The Chargor will immediately inscie, uniess already insured, arkl during the continuanca of the Charge keap mswed

lnsure sgalist loes or damage by fire, In such proportians upan arch huitding as may be requlrad by s Chaiges, the
bitidings on tho land 1o the amotnt of notleas than thel Y Insurable vatue on 8 replacamant cost basly in duflus
uf taswful rroney of Cenada, Such Instranee shall be placed with & company spproved by ihe Chargee, Bulldings
shall melucte dlt bulldings whother how of herestler wrcted on Tha land, and guch Jusbrnce shall includa not
ony Insurance agalbst lkose o damage by fre but also insurance oyminst lose or demage. by explaslon, tempest,
wmado, ciclone, Hghining and ol other axtended perlls customarlly provided In Insurance policies Including *'alf
iiska™ insurance. The covennt b insuze shall also Inolude where appropriate or ¥ required by the Chargea, bultar,
plate glass, mntal 2nd public Yability msuranoe fn ameunts and o tecms satislantary to the Charges, Evidenco
af canflnuation of aff such Insvrenes having been effected shall be produced to tha Chargee at lenst fiteen [15)
sy before the expiration Wereof; otherwiss the Chargue may provide shereforand clraryoe the premifum pald and
interest thereon 4l the rate provided for In the Chargs to the Ghesgor and the sawma shall be payable tarihwith
and shall ala ba a charge upon the land. it s furiher agreed that e Chargee may at apy Ums requlre any in-
avrenee of tha butidings to be cancelier aud naw naurance effected fu A company lo be hamed by fho Charpes
and oo of kil qwn aceard may efost or malntaln apy Insurence hereln provided for, end aoy smaunt pald by
the Chitrgna {haralor shall be payshlo forthwith by the Charger with Intergst at the rata provided for In the Change
and shail afbo ba a charge upon the fand. Policias of insucance hereln required shall provide that loss, if any,
shall be payabiz to the Chargee s b intereat may appear, sublyct 1o tha standard form of Rlorigage ciause approved
by the Insurance Surpau of Canada, which ahedl be athhed Yo the policy of Jnalrance.

aifgetoats 7. Tre Chargor wil keep the Jand aad the byffdings, ereclions snd [mproveiments thereon, fn wondition and
Ao * sapair excording to the nalurs and description thereof respactively, and the Chargee may, whenever he deoms
necessery, by his agent enter upen and Inspect the (and and make such sepairs as he deems necessary, znd
the reasonable cost of stch laspection 2nd repalrs with Inlorast at the mate provitied for In the Charga gital] ha
added i he pncipal antownd and be payebls forthwit aud be achergs upen e tand priay 1o ll claims thereon
subuequant 1o the Gharge, [T the Chargar shall neglect to keap the bildings, emctions and improvemants (b good
condition and vepalr, or commits or pemile any act of wasts ca the Jand (as to which the Charges shall be sole
jutlge) or makes defauit &% fo any of the covenants, provises, agresments o condilons tontalned In the Charge
orinany chame to which this Charge fs sublect, st mories sacured by the Chayge shall, arfhe optien ofthe Charges,
Torthwiih hecome due and payable, an jp default af peyment of suma witl Interust as Int the cass of paymant
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before mawlty the powers of enlering zpon and teasing or selilng hareby given snd aff other ramedies harein
containgd may de oxsrclsed farhwltn,

Eulong 18- {f zy of the principal amount to be advenced undsr the Charge s lo ke usad to Minanca zn imprévemant on tho

Chirga land, the Chargor must so Inform the Charges In wiiting Immudtalsly and hefore any sdvances &e mads undsr
‘the Gharge, The Ghargor must misc pravida the Chargee immadiulsly with coples of 4| sontacis and subcontraots
relating to the ingumment Bnd any emehdmiants 1o them, The Chargor agrees that any Improvimant shall be
srade oaly eccording to contzasts, plans and specificatlons mppraved k1 wiing by Ihe Charges. The Gtargor shall
camplete a8 sueh knprivementa as quickly es possisie and provids the Charges whh proo! of paymrent of all contmcts
Irom ime {0 tme as the Chorgee Yequlres. The Chargee shall make advances {part payments of the prindpal
amount) o the Gharger basat o e progroes of the Impravement, untll elthar nomplution and eccupation or sale
of tha land. Tha Gharges thal] determing whethar or net any advances wii be prade and wien ey witl ba maeds,
Whatever the purpose ot the Chiarge may be, the Charges inay at Is option hold back funds frorm advances untll
the Chargee 15 sallatfed 1hat the Cliargor ias eomplied wit tha holdback provisions of the Canstruction Lien Aot
&3 amopded of ra-enacted, Tha Chargor suthorizan the Chargee 1o firavide Information about the Charge to any
perEo clalming = construgtion Ken on the land.

Blenronr 19, No pxtension of time given by the Changes to the Ghargor or anyons clalming under i, or any olfer daaling

. ‘;’ﬁ:n by the Chargee wdih e owner of the l2nd or of any part theveot, shalt In any way atfeat or prajudice the doits

P of tha Chargee against the Chargor or any other parser llable for the payment of the money sacured by the
Charga, and tha Charge may bo renewed by an agreemont In wiiting af maturity for any arm with or without
an increased rate of interest nolwithetanding that thare may ba subsecuent encumbrances. 1t shalt net be
nenessary o dellver for raglstration any such sgrenniont in order to retady priosity for the Cherge so ahmred
over any instrumeant deliversd for mpisimation atsequent ta the Charge. Provided et nething contained In
this paregraph shall confer any faht of meewal upon the Charger.

fa Mo R0, The taking of & judgment or judgments on any of the ¢ovenans hatels shall not operate as a mesger of the covenants

of Gereonanty or affact the Cmmgae s sight 1 inforest ak tha hcta ind Ymes Trovitad for by tha Charges and further thataey judgmant
shall provide lhat interest thereon stisll be computed at the same reie. grd In the same manner ge provided in
the Charge unil the fudgment shafl have been fully pald and satlsiied.

Cowgelr 21. Immediately after ;i change or haprerdog alecting any of the followlng, namaly: fo) the spouss) status of the

Sy Chargor, (5) tha quaiification of the land as a family residence within the meaning of Part Il of the Famly Law
Ael, pnd (g} Lthe legal Hitig or boneflelal ownership of the land, the Ghargor will advlse the Chargea accnrdm?ry
and furnish the Chargag with full perieutars hersof, the intention belng et the Ghargss shall be kept fully In-
Tormad of e nagnes and eddrasess of the aemer o ovners for the g being of the Jand and of any spousa who
I3 not an owner bt who has 3 right of pessession In the land by Virtue of Saotion 19 of the Famlly Law Act In
fintherance of such Intentlon, the Chargor covenants and agraess to (urnish the Gharges with such evidenca 1n
connection with any of (g3, (&} and (o} above &3 the Charges may from iime o Yme raquest.

Gondomiion 22, Jf the Charge is of land within a condominium registered pussusnt to the Condunintum Act (the ™Act™} e follaw-
Provizions " ing provislens shall apply. The Ghargor will comply with the Ast, and with the declaration, byJows and rutes of
iha condomiaiym corporation {the “‘corparmation ) relating 1o the Chargor's unlt (ha “unit™) and pravide the Charges
with praef af compllanca fram time 1o ime a9 the Chirges may request. 'Tha Chargor will pay the semmon ex-
Henaes (or g Unlt 1o tha corporation on the due dates, 1 the Cheiges deckles i callect the Chargor's comdb
ton jovards the comman expenses from the Chargor, the Ghargor Wil pay the sems t tha Chargas upon being
s nofffied. The Chargee fs authorized o accant a statement which appears to be issued hy the corporation as
conclusive evidence for the purpose of establisking the amounts of the cotmmon expanses and the dates those
anconts are dug, The Chargor, upon notiep fren ihe Chargee, wilf fonvard o the Ghargee any notices, assassments,
by-lovig, ruloz end financlal stslemandts of the corporation that the Chergor receives or ls emitied to raceive from
the carpaeration, The Chargor will majniain alf Improvements made to the unjt and repalr them altor damaga. In
addition to the inguranee which {he comporation must obtain, the Ghargor shall ingure the unft agalnst destraction
- or damage by fire and pther peris ustally covened In fire Insurante pollales and sgaingt sush other pertis as the
Chatgee raguims for It ful} reploosmant post (the maximum emount for which it cart by haured), The fnsuranse
company and the totms of the. pofiey shall be reagonably sallsfactory bo e Clurges, Thiz provision supersados
the provisions of paragraph 18 herein. The Chargor revecehiy autiortzes tha Ghargas Lo sxercise the Chargor's
rights under the Act o vote, consant and dissant,

Dichage 23, "The Chargas sha)l have a reasunable e after payment In full of the amounts secured by the Charge ta defivar
Ior registmation A lischarga or T 50 requestad we I regjuired by law 1o 4o 50, e aesignmant of tha Charge
and afl laghl and olher sdpensas for preparation, aecuilen and ropistration, ns applicable to such dis-
charge or assigbive shall be pald by ths Chaiyjon

Guarane 24, Egoh perly samad in e Chargs as = Guarantar hereby agracs with the Clrasgsn es follows:

(8} fn oonsideratien of tha Charges advancing alf or part of the Princigel Amount ta the Gharger, and in con-
slderation of the sum of TWO DOLLARS ($2.00) of lawiv! money of Canada now pald by the Charges tw iha.
Guaramtor fhe meulpt and sutliciency whano! 2re hepeby acknowledgad), the Guaranter dous horeby absolulely
and wcenditionally uuarentes 1o the Chargas, zmd 2 succesgora, Hig dire and punetusl payrmoent of all prin.
sipa] meneys, Intenastand olher ronays owing on the srcyrly of the Chierge and obssvance and parfermanca
of the covenants, egreements, tams end condldons hergin contdined By the Chargor, and the Suaraptor,
tor himself and his successars, sovenants wilh the Chargee hat, #ihe Chargor shall at any Hrme make default
in this dus and punciua) payicent of any moneys suyable faraundar, the Guammor will gay all guch mokoys
te the Ghamgee withont any deruand being required to be made.

{b} Although os bebwean the Guaranise rnd the Chargor, the Guaranior ls only sursty {or ha payrment by e
Charger of lhe monays hevshy guamntesd, ag beiwesn the Guaranior und e Gharges, tha Guamsmtor Shath
be considerad as primadly ltebls therefor and it 1s heceby further expressly deslarad that ne mivate or releases
ol any porlion or paytions of the land; ne ndukisnce shown by the Chargsa in ct of any defauiht by the
Charger or any sucoessor thareol which may ariss under the Charge; na exienslon or axténsions granted
by the Charges (o the Chargor or 2y sttessor hareof for payment of the monays Tereby secursd or for
the delng, nbsarving ot petioioing of Aoy covonant, agresment, Bem or condiion herels cantalned 19 be
dona, ahéarvad or parfermed by the Gharger ar any successor hereof; no variation in er departuca fram the
provistens af the Ghargs; no releass of iha Chargar oF any ather minF whalsoever wheneby the Guaranior
as surety ohly would or might have beer relesed shall In any way Iy, aller, vary or ln any way prejudice
the Chargee or affect the liabillty of the GQuarantor I any way under this' covenant, which shall contlnte aad
b blnding an thy Guarentor, and as well after es befors mabnly of the Clarge snd both before and afer

" dalfault and fudgiment, tmmdl the sald moheys aee (ully paid and satisfied, '

{6} Any payment by the Guarantor of any roneys under this guatanlee shall aotin any avent he taken to alfect
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e Yablilyy of the Ghargor tor gaymant therec! but guch Yabifity shall remain unimpalrad and galofeeable
by the Buzranlor agains! the Chargor and the Quarantor shall, & tha extant of aay sudh paymente made
Iry ilm, I addition 10 ul} gther remedjes, be suhrogated as against the Chatrgor to 2l the rights, privileges
#nd powrs to wiish the Dherges wes sntiled prior to payment by the Guarantor: p , pevarihaless,
that the Guarantar shalt net be entitled In any Bvent (v rank for tayment agatnat the lands cofpelilon
with the Charges and shatl not, unless and until the whole &f tha prinalpa, Intereat and other monays: owing
‘321 lhia st;cugtg afthe Charga shelt have besn pald, ba entilksd 1o ity fghts or remedies whattoaverin subroga-
o 1o the Chargee, .

Al covenants, liabilides and obligations entarad nle or Impeaed hareundar upen the Guaranter shall ba equally
hlading upon bis sucoassoss. Wiere more thar ania party i nemed as a Guarantor &l such oovenanis, libiities
and obligattons shajt bs jolnt and savesy,

{8) The Chargse may vary any agrasmsnt or arrangemes with of telease the Guariniar, of aay ane or morm
of the Suarentom  mors than one perly Is named as Quaranior, and grant sxtensions of Hme or othenwisa
deall wilh the Guarenlor aid ks successora wiihaut any cansent on the part of the Chargor or any other
Quaranior or gny sucoessor tharaof. :

{d

-—

Sevemblily 2%, 1t Is agreed that In the event that at any tims any provision of the Charge |s Wegad or Invalld under or ¢
lnconslatent with provistons of any spplicabls gimtite, reguladion tharsunder or Gther appiicabie aw or would
by reagon ¢f the provislons of sny such ataulo, rogutitlon or other applicable law vender tha Chargas unable
to solizat fhe ammtunt of any loss sustained by Rt as a result of malkdng the loan securad by the Chama which
It would ctherwlsz be able to coflect undsr such statute, regulaton or other applioable law 1hen, sush
provisfon shall rot apply and shall be construed 8o 89 not to apply Yo the extent that it Is so filegal,
Irvalld ar Inconslstent or wpuld se render the Charges unable to eofect the amount of any such lass,

intispmatienn 243, In consirlizg thase covenants {hb words “Chargs®, “Gharges”, “"Chargar™, “fand" and "suecessor® shall have
. the mesanlnge sssigned fo them I Section 1 of the Lund Asglstration Fafeen Act ind the werds “Chergor” snd
“Chargee”” and the personal prancung “he" and “'his" relating thereto and Lsed therewith, shall be mad and
construed ag- “Clrargos” or “Chamgors', * o ", and "ha”, “she™, "they™ or *5t", "*his”, "her™,
“thalr" or “Jia*", respputively, ue the pumbar and gender of the parties raferrad fo in easi cane require, and the
nwmbzr of the verk agresing therawith shall be construad as agrealng with ¥he arld word or pront 5o substituled.
Aruithat alf nghts, advarages, privieges, mu:ﬁﬁes,powawamtﬁn?shmbysewadm {he Chargor or hargors,
Chargee oc Chargees, shall be equally secuyed o and oxer s By his, her, thelr or It halrs, exectiors,
edminlatratcrs and aslgns, o sucestsors and espigns, 28 the case may be, Tha word “succossor” shall also
lricluda ausueninrs and assigns of corpormtions fsluding emelgemeatud ahd continuing comeraifons. And that all
covenanis, liak:lihles end obligations entdred into or inposed hargundar upen the Chargar or Ghargors, Chamgse
of Chargees, shali be equally binding upon iis, her, thelr or fis halrs, sxeculors, adminisirators and assigne, or
successois and assigns, ax the sasw may bs, and hel ell stch covenants pnd Hablilles and obligations shall be

Joint and veveral, -

Pwogmalr A7, Tha paragragh headings (n these stantlard chargs terma are Inserted for conveniencs of reference oply
fparing and &re deemed not to Torm patt of the Cherge and are not ta o considered I the construciion or intarpre-
tatlan of the Charge or any pert theroat.

Dota of 28. The Charge, unless olhenilse speclilcally provided, shal! be deemed to he dated gs of the date of tlelivary
Chisrge for registration of the Charge.

Eifectof 26, The dellvery of ihe Charys for registration by ivect sjoctrohle tralstor ahall have the samo offect foral

Dafivary of purposss as i aush Chame werp In willten fon, signad by tha paies theretn and deliversd to the

Gl Ghargaep, Each of the Chrargar and, ifapplicable, the spouse of the Chargor and other party 1o the Chargs
agresas not to alse In ahy proceading by the Oharges to enforce the Charge any want or [ack of authorty
an the part of the persan dellvering the Charge for registration 1o 40 g0, .

.
o

DATED this day of .
{vou)
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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.,
UNBANCORP (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

PROOF OF CLAIM OF SPEEDY ELECTRICAL CONTRACTORS LTD.
AGAINST DIRECTORS OR OFFICERS OF THE CCAA ENTITIES

October 19, 2016

TO:

KSV KOFMAN INC.
150 King Street West
Suite 2308

Toronto, ON MS5H 1J9

NOAH GOLDSTEIN
Email: ngoldstein@ksvadvisory.com
Fax: 416-932-62266

LEVINE SHERKIN BOUSSIDAN
Barristers

23 Lesmill Road., Suite 300

Toronto ON M3B 3P6

KEVIN D. SHERKIN - LSUC#27099B
Email: kevin@lsblaw.com

JEREMY SACKS - LSUC#62361R
Email: Jeremy@lsblaw.com

Tel:  416-224-2400
Fax: 416-224-2408

Lawyers for Speedy Electrical Contractors Ltd.
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. 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.,
UNBANCORP (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

INDEX
Document
Proof of Claim Form
Speedy cheque in the amount of $1,000,000.00 payable to Alan Saskin
Promissory note dated September 23, 2014

Debt Extension Agreement dated November 15, 2015
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SCHEDULE "C"

PROOT OF CLAIM FORM FOR CLAIMS AGAINST
DIRECTORS OR OFFICERS OF THE CCAA ENTITIES'
(the "D&O Proof of Claim")

This form is to be used only by Claimants asserting a claim against any Directors and/or,
Officers of the CCAA Entities and NOT for claims against the CCAA Entities themselves. For
claims against the CCAA Entities, please use the form titled "Proof of Claim Form for Claims
Against the CCAA Entities”, which is available on the Monitor's website at
m’gp://wmv.ksvadvisow.oom/'msolvencv-cases/urbancom-ﬁroupl.

1. Name of CCAA Entity Officer(g) and/or Director(s) (the “Debtor}j)‘z:
&' Q_l

Debtor(s): ‘Alﬁar\ S%Slfl"\;() t\hﬂ’ 6\6\{;0 f@-\jm ‘ l@p\[ﬂy/ Mé/\c@-[/)
Civruhne Honmade | { oo fw,{\m,?do) @V%chéi.;

(A)  Original Claimant (the "Claimant”)

Legal N f . . N f
Losatemeof el Eechical GntactusMomes. krang Sackt s
agdressC[o Leyie Shert Ttk lﬁm’g@/ ’

Lin Aosssidan

22 Lespull lZmd,Su:!@ 0o P Al 224 240
| raxt Al 224 24K

cuyT(}’mw e C)I\/ emal _IETENU & |Sblan corv
Egsdteaimp I ’3 5 32(@ - \)

(B) Assignee, if claim has been assigned

Legal Name of Name of
Assignee Contact
Address Phone
#
Fax#
Prov
City IState email:
Postal/Zip
Code

! Urbancorp Toronto Management Inc., Urbancorp (8t. Clair Village) Inc., Urbancorp (Pafricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Ine., Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High Res. Inc., Bridge On King Inc., Urbancorp
Power Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumberland 1 LP, Urbancorp Cumberland 1 GP Inc., Urbancorp Partmer (King Soutl) Ine., Urbancorp {North Side)
Inc., Urbancorp Residential Inc., Urbancorp Realtyco Inc. (collectively, the "CCAA Entities").



2, Amount of Claim
The Debtor(s) was/were and still is/are indebted to the Claimant as follows:
Name(s) of Director(s), Currency Amount of Claim
M@f"“"l?ﬁ‘i‘?\“ (uredn F1,038 914
Alm Caslain Conghian ﬁl 2Ky f:ﬂ? (o
Crod £ MV 5/ ¢4
WSa ™ R’M\ ' CUD $ ; ig ﬁZ/ ¥4
Dand  Mondell CvY q [ oig.af H
C[\f‘ls\\f\ﬂ- \th\r’m&L Cad [ 101 a/.
5‘ o~
Docﬁxmentatlon rﬁxc(_w/ ‘SGLQG{L,‘_(Q_ ‘LFATT]
Prowde all particulars o aim and supporting documentation, including any claim

assignment/transfer agreement or similar document, if applicable, and including amount and
description of transaction(s) or agreement(s) or legal breach{es) giving rise to the Claim.

4, Certification
| hereby certily that:

1. | am the Claimant or authorized representative of the Claimant.

2.  have knowledge of all the circumstances connected with this Claim.

3. The Claimant asserts this Claim against the Debtor(s) as set out above.
4. Corgplate documentation in support of this Claim is attached.,

Witness:

s 7~

Name: J@/ﬂqu &Qdcs J?gj’e;el le C‘/uo?—-

Title: Lﬂ U)%PJ,G/ (prind)

—
Datedat 1 OOMNTD tis [P dayor XdDDV” 2018

5., Filing of Claim

This D&O Proof of Claim must be received by the Monitor on or before §:00 p.m. (Toronto
fime) on October 21, 2016 (or within thirty (30) days after the date on which the Monitor had
sent you a Claims Package with respect to a Restructuring Period Claim) by prepaid ordinary
mail, registered mail, courier, personal delivery or electronic transmission at the
following address:

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronte, ON M5H 1J9




Attention:
Email:
Fax:

For more information see htip//

-3.

Noah Goldstein
ngoldstein@ksvadvisory.com
416.932.6266

advi insoly

by telephone (416.932.6207)

I

-group/, or contact the Monitor
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SCHEDULE “A”

Loan to Alan Saskin

1. On September 22, 2014, Speedy Electrical Contractors Limited (hereinafter referred to as
“Speedy”) loaned Alan Saskin the sum of $1,000,000 pursuant to a promissory note (the
“Promissory Note™). The Promissory Note included interest at the rate of 12.5% per
annum, compounded annually, and had a maturity date of September 23, 2015. The
Promissory Note also provided for payment of costs on a solicitor client scale for any
collection proceedings. Attached hereto at Tab “A” is a copy of the cheque payable to

Alan Saskin. Attached hereto at Tab “B?” is a copy of the Promissory Note.

2. On or around November 14, 2015, Speedy, Alan Saskin, Edge on Triangle Park Inc. and
King Residential Inc. entered into a “Debt Extension Agreement”, which extended the
term the Promissory Note to January 30, 2016 in consideration for certain guarantees and
other security provided by King Residential Inc. (the Agreement is attached hereto at Tab

“C”)-

Amount Qutstanding on the Promissory Note

3. The amount outstanding on the Promissory Note is calculated as follows:
Principal: $1,000,000
Interest from September 23, 2014
to September 22, 2015 (12.5%) $125.000
Balance as of September 22, 2015 $1,125,000

Interest from September 23, 2015



to September 22, 2016 (12.5%) $140.625

Balance as of September 22, 2016 $1,265,625

Interest as of September 23, 2016

to October 14, 2016 (12.5%) $9.102.10

Balance as of October 14, 2016 $1,274,727.10

Legal fees $10.000

Total $1,284,727.10
4, The per diem interest on the Promissory Note is $433.43.

Breach of Trust Claim

1. Speedy is an electrical contractor that supplied work to the Urbancorp project known as
Edge on Park.
2. Speedy has an outstanding account in the amount of $1,038,911.44 for electrical services

it supplied to Edge on Triangle with respect to the Edge Project, as stated above. on
September 30, 2015, Speedy registered a construction lien on the Edge Project for the
outstanding account (registered as Instrument AT4024509 at the Toronton Land Registry
Office). There is no dispute that the debt is owing with respect to the Edge Project given

the admissions set out in the “Debt Extension Agreement” attached at Tab “C”.

3. Urbancorp has made repeated promises to pay the outstanding accounts, but to date they

remain unpaid.



Speedy has a breach of trust claim against the officers and directors of Urbancorp, in
accordance with the Trust Provisions set out in the Construction Lien Act, with respect to

the outstanding account,

Speedy states that the Urbancorp entities received financing and/or payment for the work
being supplied by the construction trades for the aforementioned projects, but the funds
received by Urbancorp were not paid to the trades (including Speedy). All funds received
by the Urbancorp entities are trust funds for the benefit of the construction trades, in

accordance with the Construction Lien Act.

Speedy states that Urbancorp’s failure to pay the construction trades, including Speedy, is

a breach of trust.

Further, in accordance with section 13 of the Construction Lien Act, Speedy states that
the officers and directors of Urbancorp are liable for breach of trust as they assented to, or
acquiesced, to Urbancorp’s breach of trust. This includes breach of trust claims in the
amount of the outstanding account ($1,038,911.44) against the following officers and
directors: Alan Saskin, Phillip Gales, Susan Hahn, David Mandell, Christine Honrade,

Joe Pietrangelo, and Robert Jacobs.
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. PROMISSORY NOTE

'CANADIAN $1,000,000 . . DUE: - Septemtber 23,2015
- Toroxto, Ontario : .o - Date: | : Saptenihei‘% 2014

EOR VALUE RECEIVED, the undersigned M SASKIN ("Bommr"), hereby Proxmses to pay to
the order of SPEL‘DY ELECTRICAL ‘CONTRACTORS INC. (the "Hoiﬂer"), which term shall
include-its successors sud assigns, at 114A Caster Avente, Woodbndgeé ON TAL 5Y9 eor at. such other

. . placé a5 the Holder may from tinte o tine in writing designate, ‘n lawful: moiley, of Canada, the principal
N .:-."_'-Sum of. One Mﬂhcm 51, OOO,DOOJ (‘ihe “Pnncxpal Amonnt”) ”Eogeﬂae%rwri‘h mtﬁfésraaheremaﬁer set forﬂx -

' ""hé ?nncipal Amount ghall bear mterest af o rate pér arm, calculatcd and compouﬁ&ed annually, not in

' adva.nce both before and after demand; default, maturity and judgment,- equal ‘to twelve and one-half per

ceit (1:2.5%%), with interést on overdue interést at the same rate, and payable ‘bianully: ob the mrtstandmg
Pnncnpal Amount. The first interest pa,yment shall be due on March 17, 2015° énd .o September 17, 2015
and on the same dates each year until this Promissory Note is pazd in fell .

The Borrower may prepay the Principal and Interest Balance in whole or in part at any time or from time
to time without notice or bonns. All payments received shall be applied first in satisfaction of any
acorned but unpaid interest and then against the outstanding portion of the Principal Amount.

I this Promissory Note is placed in the hands of a soficitor for collection or if collected through any legel
procesding, the Borrower promises to pay all costs of collection incinding the Holder's solicitors' fees and
Court costs as between a solicitor and his own client,

‘The whole of the Principal Amount Temaining unpaid, any accrued but unpaid foterest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable in each of the following events (each event being berein called an “Event 6f Defanlt”):

{a) if the Bomrower defanlts in payment of the Principal and Intersst due pursuant to this
Promissory Note when the same becomes due and payable;

®) if & notive of intention to make a proposal is fifed or a proposal is wade by the Bozrower
to his creditors nnder the Bamkrupicy and Insolvency dct, R.S.C. 1985, c. B-3 or an
epplication is filed by or against the Borrower or an anthorized gssignment is made by the
Borrower under the Bardrupiey and Insolvency Ace, R.3.C. 1985, c.-B-3 or any successor

or similer Jegislation;

{¢) . if en encwmbrancer or encumbrancers, whether permitted or otherwise, takes possession
of any part of fae property of the Borrower or any execution, disiress or ofher process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process is levied vpon any of such property and the aggregate valee of all
propérty subject to any such action exceeds $25,000;

(dy . if there chall be expropnated or taken by power of erminent dom&m the whole or anv
substantial portion of the assets of the Borrower and the Holder is of the reasonable_
opimion that such expropriation has the materially adverse effect on the financial

prospects of the Borrower; or



{e) if the Bon'owm' defaults in pEyment of any obhgahon or obhgatxccns in the aggregate, )
cxceedmg $25,000 (including any indebtedness payable on demand where such démand
has been made) and such: obligation or obligations s or are declared by ﬂza cred:tor
themuﬂder to bedie and payable prior to the stated matunty thereaf.

© All payments 10 be made. by the Borm'wer pmsuzmt t0 t‘h:s Promjssmy Note are to be made in fretly
transferrable, nmncdxa’eely aveilable fimds, nof subject fo' gny counter-claim and “without set:off:
‘withholding or dedyction of any kmd whatsoever. This Prcm:ssqry Note shall’ enuxe to the benefit of, the *
Holder and. its successors and asgigns, ahd shall be- bmd.mg upon the Bo:rqwsr and “his hc:rs extecntors,
admxmsmn:ors emd personal legal represehtatxvcs . . ‘ . .o

The I-Io]cier ancl aJI perscms liable or%o become hable on t]ns Promssm'y Note waive presentment, protest .
and demand ncmce or “protest;’ dsmand aﬂd dighonou - and nenspay;‘nmt of. this, Pmmzssory l\'fote, and':-:‘.': !

N Consént to ahy and gip kenewils and: exténsions in the. tipng of ) paymc;lt Heréaf, and agree. furﬂ:br,ﬂzst, 100 T
. ~ - any 'time and’ From" ‘e to time withoit, fiotlcs, the terms ‘of- paymeﬂhhmfn may ‘be modiﬁed, withoitt - "

affecting the liability of any party to this instrunient or any p&rscm ,habIe or to hetome' lizble with mspect
to any mdebtedness ewda:uced hereby . . :

Time is of ﬂ]e essence hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall mot be changed, modified,
discharged or cancelled orally or in any manner other than by agreement in writing signed by the parties
hereto or their respective successors and assigns and the prov:smn here shall bind and enure to the
benefit of their respective heirs, executors, administrators, snee : igns forever.

W

Wiiness:
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SPEEDY ELECTRICAL CONTRACTORS INC. (“SPEEDY*)
-and -

EDGE OF TRIANGLE PARK INC. (“EDGE”), ALAN SASKIN (“ALAN") and KING
RESIDENTIAL INC. (“KING”)

DEBT EXTENSION AGREEMEINT
WHEREAS Edge owes Speedy certain amounts from its construction on the Edge Condominium

project to Speedy.

AND WHEREAS Saskin owes Speedy certain funds under a Promissory Note (“Note™) dated

September 23, 2014 that is now due.

AND WHEREAS King is agreeing to provide a limited guarantee and security in consideration for

the extension of the amounts presently due to Speedy by Bcfgc and Saslan,
AND WHEREAS Saskin is the principal and sole officer and director of King.

AND WHEREAS as at Septeraber 23, 2015, Saskin owed Speedy $1,125,000.00 with interest

running at 12.5 % annually and Bdge owes Speedy $1,038,911.44.

THE PARTIES agree as follows:
L. Speedy and Saskin agree to extend the term of the Note until January 30, 2016 at the same

rate as set out therein attached as Schedule “A” hereto.
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The other terms of the existing promissory Note dated Septemnber 23, 2014 continue,

Edge confirms it owes Speedy $1,038,911.44 and Speedy has registered a lien registered as
AT4024509 in the Toronto Registry office on September 30, 2015 and at the time of
signature of this agreement and registration of the mortgage conteruplated herein Speedy will

discharge its lien.

In consideration to the extension of the Note in paragraph 1 and the discharge of the lien, and
the payment of the sutn of $2.00, King hereby agrees to guarantee the ammmts. oufstanding
to Speedy by Bdge and Saskin set out herein as principal debtor and not as surety, and agrees
to provide a collateral mortgage attached as Schedule “B” hereto to provide security for such
guarautée. The guarantee of King shall be strictly limited to the collateral mortgage as well
as the cost of collection on the said mortgage. Should the funds in paragraphs 1 and 3 not
be repaid by Jénuary 30, 2016, Spoeedy will be at liberty to collect on the guarantee and
enforce the mortgage in addition 1o its rights against the other parties herein. In the event of
default, all costs of collections shall be ona solicitor and own client basis and borne by Edge,
Saskin and King. Following a default, the blended amounts outstanding with interest as set

out in paragraphs 1 and 3, shall bear interest at 6% as set out in the mortgage.

Nothing in this agresment hereby modifies or changes the existing indebtedness of the parties

to one another and the removal of the lien is in no way an acknowledgment that the funds are
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- not owed by Edge or Saskin.

6. King agrees to provide evidence showing that there are no common element arrears of the
units listed on Schedule B or pay such arrears on closing and confirms the taxes on the vnits

are up to déte. '

7. King agrees it will obtain & discharge or postponement prior to the registration of the
moitgage conterplated herein of the Travelers Guarantes Company of Canada mortgage

registered as Instrument No. AT1587699 on the units being provided under the mortgage.
8 Edge, Saskin and Xing, agree to pay 50% of Speedy’s Reasonable legal costs inregﬁrd to the
within Debt Extensiqn Agreement, mortgage contemplated herein and lien, such fee not to

exoeed $5,000.00, plus disbursements and HST;

Dated this __ day of ' ,2015

‘Witness ' L SPEEDYELECTRICAL CONTRACTORSINC.

Dated this {9 day of /chf‘li , 2015 - /// /

Wltness : : . EDGEOF TRIABSTEFARK INC.
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" Dated this iU dayof _ pAMo&nBOR_ 2015
' /

-/

Witness & : ALATLSASHAN &7

Dated this Mday of | NWoandgd. | 2015

Witness



s " qufnigf One Million '($'1,00‘('),0’d@3‘._(ﬂ;‘ea “Principal Apiognf)%:ogethérﬁ@,_

' Ths Principal Amount shall béar

_' .SCH}’%‘W‘

. PROMISSORY NOTE

'CANADIAN $1,000,000 . . DUE: " Septemitier 23,2015
~Torente, Ontario . “Date: L " -Septenther 23, 2014

FOR VALUE RECEIVED, the idersigned ALAN SASKIN ("Borrower'), hereby promises to pay t0
ihe order of SPEEDY ELECTRICAL CONTRACTORS INC, (the 'Holder), which term shall
iniglude-its successors and assigns, at 114A. Caster Avenue, Woodbridge, ON-LAL-5Y9 or at such other

. place-as the Holder may from tine to time in writing designate, ‘in Jawfulmotiey of Candda, the principal

: igtevist g herginafter set forth: -
g Ser e e

Pterest af a.raté péranmim, calcula.té& aﬁdcempohﬁﬂed nmwally, hot in '

* advancs, both before and after demand; default, maturity and judgment, ‘equal'to twelvé and one-balf per

cenit (12.5%), with interést on overdue iterest at the same rate, and payable bisitntally ob the outstanding

Principal Amount. The first interest paymetit shall be due ¢n March 17, 2015'and bn- September 17, 2015
and on the same dates each year until this Promissory Note is paid in Rl T

The Borrower may prepay the Principal and Interest Balance in whole or in part &t any thne or from time
to time without motice or bomms. All payments received shall be applied first in satisfaction of any
accrued but unpaid interest and then against the outstanding portion of the Principal Amount.

Tf this Promissory Note is placed in the hands of a solicitor for collestion or i collected through any legel
proceeding, the Borrower promises to pay all costs of collection inchading the Holder's solicitors' fees and
Court costs as betwsen a solicitor and bis own client,

The whole of the Frincipal Amount remaining unpaid, any accrued but unpaid foterest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable it each of the following events (each event being berein called an “Event of Defanit”):

(a) if the Baryower defaults in payment of the Principal and Interast due pursuant 10 this
Promissory Note when the same bscomes due and payable;

) if a notice of intention to make 4 proposal is filed or a proposal is made by the Borrower
to his creditors under the Bankrupicy and Insolvency Act, R.8.C. 1985, c. B3 or an
epplication is filed by or agamst the Borrower or m mthorized assignment is made by the
Borrower under the Bardruptcy and Insolvency Act, R.5.C. 1985, ¢ B-3 or any SUCCessor

or sirpjlar Jegislafion;

{c) . if an encumibramcer OT enCUMIbTEUCETS, whether pernzitted or otherwise, takes possession
of any part of fhe property of the Borrower or any execution, distress or other process of
apy court becomes enforceable against any part of the property of the Bomower, or a
distress or like process is levied upon any of such propesty and the aggregate value of all
propérty subject fo any such action excesds $25,000; ) .

(dy - if there shall be expropriated or taken by power of emxinent domain the whole or any
substantisl portion of the assets of the Barrower and the Holder is of the reasonsble
opinion that such expropriation has the meterially adverse effect on the financial
prospects of the Borrower; or



{e) :If the Borrowea' defmmlts n payment of ary obhgauon or obligations in the aggregate, -

excecdmg $25,000 (including any indebtedness payable on demand where such démend
bas been made) and such” obligation or obligations is or are declared by ‘r]:{e credrtor
thereunder to be due and payable prior to the stated matunty thereof.

All payments 1 be, made. by the Bonower pursuant 1o thzs Prpmzssmy Note are to be made in fresly

transferrable, smmcdaa’eely available fimds, not subject to any counterclaim apd ‘without set:off- )
withholding or deduction of any kibd whatsoever. Thig Promissory Note shall enure to the benefit of the *

Holder and its successors and assigns, ; and shall te bmdmg upon the Borrqwer and his hm a}mcutdrs
admn;ustrators zmﬂ personal legal represehtatwcs . .o

\v'.

" The I-Io]der and a]I persons lable or to become hable on th:s Promlssory Note waive presentment, protest .

rI and de.mand nouce or protest, dsmand and d1shenour and nempa.ymem of. this, PromisSory; Note, andf-. v

Foe,l fonsént to aly and ail renewils and exténsion$ In thé.time of payment Heréof end ‘agrée. furthar,»ihat, it .
“ any time and From timie' to thme withoit. Hotice, the terms ‘of paymént’ hemin may be modified; withioii

aﬁ'ectmg the Hability of any party 1o this instrument or any perSon J:able or' to hecome Tigble with mspect

to any mdebtedness ewdenced hereby

Time is of the essence hereof.

This Promissory Note shall be govamed by the iaws of the Ontario and shall mot be changed, modified,

discharged or cancelled orally or in apy mauner other than by agreement in ‘writing signed by the parties
hereto or their respective successors and assigns and the provisions here shall bied and emure to the

benefit of their respective heirs, exeontors, administrators, suce igns forever.
T o /

o e
Witness; Alan éa‘fsl@x? éﬁ‘” L /

i
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ACKNOWLEDGEMENT AND DIREGTION - n

T Haevlg David Sherkdin . .
o Uosertluwyer'a name) R
ANDTO: - LEVINE SHERKIN BOUSSIDAN
{inesrtfinn noma)
RE: : — ©{the tralbuitioy
' (Inse? brief dosoxiptich of tmngoalion) - ' v .

Tile will confirm thats

© UWa have reviawed the informatian set ottt In this Asknbwladgemant and Birecllon i t the Woautvents-deséiibed below
(tha “Documanta™), aud thal 1his infmation s gocurale;

@ You, your agent or emp!oyewm satharized and ginected to algn. Aelivr, dtiol mgiswemwmcaay, B 1iiylout bakalf
e Dowmerrts I the form attached.
& You wre hemeby authorized and dirssted 1o nnter inlo an asarﬂw Gloslng drth] bmmx't sbatanlaly b ﬂ;eﬁ;«:ﬁ:ﬁg mched

herelo belng & copy of the vecsion of e Bocument Reglatradon Aurwnah’t, Blpedns on the
" Soclaly of Upper Canada as of the date of the Agreemsn! of Purchiise bt yale hereli, YWe heraby adkhodfotiy fhie oedd

* Agreemant bas baon reviewed by meo and fhat e shiall e ot by fs Yerwe;
§ The sifset of the Pocuments hag boen fully cxplairmod 4o mafiss, and b undarciand that e ara parifel to khd beund by
e terms and proviakons of e Dooumsn{n 1) ‘ino same vkignt as i L bt elgtrd them; nd )

0 lvaare InTact the parties named Eu m&prmems and e have ot mistepresanted our Idertiten b you,

|- , Bln the opouid of
(Trans;‘hmdch.emorj, #nd ha.raby consont o th transaction deserbad i e Acmn\h'laﬂgl’hnht'hnd TR, 1 hlﬁhﬂi&p

you 10 Indieade my consent on alt the Dewuments Jor which 1 lo seguired,

Jalits F BLECTRONIC ROCUIMEN

The Doeument(d) deseibed in heAcknovledgament ey Direulioh #fs the x!mnent{a) aslaibed belnw Which % sm
attached herato as "DecumentIn Praparation™ e ate; .

0. ATrangfer of the land desoibad above.
m] AGharge of the land dunudbed bhova,

O Otherdocuments setout in Schisdule °B" sitactied hereto, : o .
‘E‘roronto ’ -1st Novspber - 15
Dated ot - ,thls Hay of

WITHESS . 4
{Aa to all slgnetures, required) - KING RESIDLNW

L . Alan Buskin yddirer T
. . 7T have, the autho::ity to b:l.nﬁ ¥he goﬁvoration
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AGKNOWL EDGEMENT AND DIRECTION

TO: Kevin David Sharkin
{Insert lnwyee's narme)
ANDTO:  LEVINE SHERKIN BOUSSIDAN
(nsert finm neme)
RE: i {the trapsaction™

(tnsert brief descidplion of transaction)

This will cotifitm ﬁmt

& Ws have reviowed the fermafion s61 oul In this Acknowledgement and Direction gnd In the docemenly described below
{the "Dotuments™), and thal this informzton is ncurate;

@ You, your sgent of employee are aulhorized wnd directed to sign, defiver, and/or reglsiar elec{mnfwlly, on myfour bohatf
the Documents in tha form atlached.

& You are heraby authorized and directed to enter Into an escrow tlosihg amengement substantally in the form atiached
hereto belig 2 copy of the vemslan of the Document Reglatralion Agresment, which appests on the website of the Law
* Sodiety of Upper Canacia e of the daie of the Agreament of Purchase and esle hersin, I'Wa hareby acknowladge the sald
Agrgemant kes besn reviewed by me/us and that I'We shatt be bound by lts ferms;

& The effact of the Documents has baen fully explained to mafua, and liwve understand thal 1Ava are pariies to and bound by
the temms and provistons of the Documents o the game extont a5 T lAva hed signad them; and

& lhwe are in fact the parties named In the Documents and iiwe have not misrepresanted our identifies fo you.

- , am tho apouee of
(’I‘ rangferor’Chargos), and hereby consent 1o The transaction descibéd 1 e Aaknuw[eclgmant and Direction, | authonza
you (o indicate my tonsent on 2l the Documents for which It ia required.

DESCRIPTICN OF ELECTRONIC DOCUNENTS

The Document(s)y described In the Acknowledgement and Dlrection are 1ho document(s) selected below which ara
altached hereto as "Docurnent In Preparation” acd are; i

m] ATransfer of the land dascribed above.

[N} AChame of the lind describad above.

u} Other documents sef out in Schedule "B attached hersto.
Toronto st Hovember 15
Dabed at y this day of . , 20 .
WITNESS
{As to all signatures, required) . KIWNG RESIDENTIAL INC.
_Per:

- Alan Saskin, Presidnet
I have the authority to bind the Corporation




LRO# 8¢ Charge/Morigage., - . in preparation on 2015410 23 at 1423

This document has not been submilted and may ba incomplote. ) yyyy mm dd Page1of 4
Froperiles

PN 78302 - 0002 LT Inferost/Estate Fee Stmple

Dagedpion  UNIT 2, LEVEL 1, TORONTQ STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT [NTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT JN SCHEDLUILE A AS IN AT3270699

Addrazs TORONTCO

RN T T8302- 0004 LT fleresi/Selale  Fea Simple

Description  UNFF 4, LEVEL 1, TORONTO STANOARD CONDOMINIUM PLAN NO, 2302 AND IT8&
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
BET QUT IN SCHEDULE A AS IN AT3270899

Addrass TORONTO

PIN 76302 - 0006 LT inferestEstate  Fes Simple

Deggipion  UNIT 5, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST SUBJECT TQO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270698

Addrass TORONTQ
° ¢

PN 76302 - 0009 LT InferestEstate  Foa Glmgle

Daseripfion UNST 1, LEVEL 2, TORGNTO STANDARD GONDOMINIUM FLAN NO, 2302 AND TS
APPURTENANT INTEREST SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT 1M SCHEDULE A AS IN AT3270830

Addrass TORONTO

FIN 78302 . 00MO0 LT InforastEstaty  Fea Simple

Desciiption  UNIT 2, LEVEL, 2, TORONTO STANDARD CONDOMINIUM PLAN NG, 2802 AND TS
APPLRTENANT INTEREST: SURJECT TO AND TOGETHER WITH EABEMENTS AS
BET OUT [N SCHEDLILE A AS [N AT3270089

Addrags TORONTO

Py 768302 - 0181 LT Interost/Estafe  Fea Slmple

Descripfion  UNIT 16, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST; SUBJECT T( AND TOGEFHER WITH BASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3I2/0699

Address TORONTO

RIN 76302 - 0262 LT InleresbEsinle Feo Simple

Desoripon UNIT 10, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 ANﬂ TS
APPURTENANT INTERES'T' SUBJECT TQ AND YOGETI-ER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT8270598

Address ~ TORONTO

PIN 76302 - 0341 LT Inferost/Esiols  [Fes Simple

Degeription  UNIT 2, LEVEL 10, TORDNTO STANDARD CONGOMINIUM PLAN NO. 2302 AND [TS
APPURT ENANT iNTEREST SUBJSECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT I SCHEDULE A AS IN AT3270889

Addlrese TORONTO

PiN 76302 - 0449 LT interest/Estate  Fee Slmple

Dascription  UNIT 28, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT. 5
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET QUT N SCHEDULE A AS IN AT2270599

Address TORONTO

FiN 78302 - 0473 LT Interost/Estato  Foe Stmple

Dascription UNIT 18, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT$
APRURIENANT INTEREST: SURIECT TO ANG TOGETHER W(TH EABEMENTS AS |
SET OUT IN SCHEDULE A AS IN AT3270698 :

Addrgas TORONTO

FIN 76302 - 0477 LT inferogt/Esiate  Faa Simpla

BDeseription  UNIT 22, LEVEL 14, " TORQNTO STANDARD CONDOMINIUM PLAN NOL. 2302 AND TS
A?PURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS INAT3Z708d0

Adtress TORONTO



LROWES Chargafortnage ) Inpreparation on 20151023 at 14:28

This document has not bean submilted and may be incomplete. ) yyyy mm do Page 2 of 4
Properifes

PIN 78302« 0478 LT InlerastSsialea  Fee Simple

Dascription  UNIT 28, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET JUT IN SCHEDULE A AS IN AT3270899

Addrass TORCNTO

PN 76402 - 0598 LT Inferest/Eafale  Foe Simple

Desciption  UNIT 8, LEVEL 19, TORONTO STANDARD CONDQMINIUM PLAN NO, 2302 AND |TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270688

Addrasa TORODNTO

PN 76302 - 0752 LT Intorest/Estale  Fae Simple

Deserdpfion  UNIT 28, LEVEL 8, TORONTO STANDARD CONDOMINIUN PLAN NO. 2302 AND FTS
APPURTENANT INTEREST; SUBJECT TO AND TOQETHER WITH EASEMENTS AS
SET CUT IN SCHEDULE A AS IN AT3270689

Addnass TORONTG

PIN 76302 - 0763 LT IntereskiEstate  Fee Simpls

Doxorpiion  UMIT 20, LEVEL B, TORONTO STANDARD CONDOMEINIUM PLAN NO, 2302 AND [TS
APPURTENANT [NTEREST; SUBJECT TO AKD TCGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A A8 {M AT3270899

Addrass TORONTO

FIN ¢ . 78302~ 0764 LT Imerest/Estals Fes Simple

Descripfiorr  UNIT 29, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN HO, 2302 AND (TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS -
SET QUY N SCHEDULE A AS IN AT3270855

Addross TORONTO

BN 76302 - 0765 LT inlorest/Estgte  Fao Shnple

Deseriplion  UNIT 31, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NQ. 2302 AN ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270899 !

Address TORUNTO

PN 76302~ 0756 LT InferestEsiats  Foo Simpla

. Descrption  UNIT 32, LEVEL B, TORONTO STANDARD CONDOMINILUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270699 -

Address TORGNTO

PIN 768302- 0757 LT interest/Estate  Fee Simple

Degcrplfon UNIT 83, LEVEL B, TORONTD STANDARD CONDOMINIURA PLAN NO. 2302 AND {TS
APPURTENANT INTEREST: SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [ AT3270099

Addrass TORONTO

EIN 76302- 0758 LT Interest/Sstate ©  Fee Simple

Dasoription  UNCT 34, LEVEL B, TORONTC STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270698

Addrass TORONTO

PN 76302 - 0760 LT IntorostEstata  Fes Slmple

Description  UNIT 36, LEVEL B, TORONTO STANDARE CONOGMINIUM PLAN NO, 2302 AND ITS
. APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A
SET QUTIN SCHEDULE A AS 1N AT3270659 .

Address TORONTQO

PIN 76302 - 0788 LT ImemstiEstaly  Foo Slmple

Description  UNIT 38, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NC. 2302 AND [TE
APPLRTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270604

Address TORONTO



LRO# 80 Charge/Mottpage

Thiz doournertt ag not been submitted Bnd may ba Incompiete.

In praparation o 20161023 at 1429
yyyy mm dd Page 3 of4

Properiies

PIN 76302 - 08t LT IntsrpstEstale  Fee Simple

Description UNIT 37, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTEMANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SETOUTIN SCHEDULE A AS IN AT3270698

Address TORGNTO

PIN 76302 - Q762 LT Inferes/Estale  Fea Slmple

Dasedpfion  UNIT 38, LEVEL B, TORONTQ STANDARD CONDCMINIUM PLAN NO. 2302 AND |TS

APPURTEMANT INTEREST; SUBJECT TO AMD TOSETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AB IN AT3270639

Address TORONTO

AN 76302~ 0784 LT IntgrestEdlate  Fao Simple,

Descripfion  UNIT 70, LEVEL B, TORONTS STANDARD CONDOMINIUM PLAN NO, 2302 AND [T
APPURTENANT INTEREST: SUBJECT TO AND TOOETHER WITH EASEMENTS AS
SET QUT [N SCHEDULE A AS N AT3Z70588

Address TORONTC

PN’ 78302 - 1140 LT fmiprast/Esiate  Fob Simple

Deasrpbonn  UNIT 17, LEVEL D, TORONTO STANDARD CONDOMINILM PLAN NO. 2302 AND TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270683

Address TORQWTO

IEaargar(s}

‘The chargar(s) hereby chages the fand tn the chargee(s). The chargor(s) acknowledges the receipt of {ha charge and the standard
charga tarths, If any.

Name

KING RESIDENTIAL NG,
Acting as & company

" Address forService 1100 King Slreet Wost

1, Alean Saskin,

This documaent

Toronta, OM MBK {EB
have the authorily to bind the corperation.

i not authodzad under Power of Atforney by this parfy.

Chargee(s)

Capacity

Share

+

Narmo

SPEEDY ELECTRICAL CONTRACTORS LIMITED
Acilng as a company

Addresg for Sarvice /o Levine, Sherkln, Boussidan

300-23 Lasmill Read
Toranto, ON M3B 376



LRO#80 ChargeiMorigage

Thls document hea not been submitled end may ba Incompleta.

i proparation on 251023 o 1429

yyyymmdd  Pagedofd

Provisions

Princlpal $2,400,000.00
" Cafeuiation Period e

Balance Dup Pato 20164}413

Interest Rate _b%fer annum

Paymonts

Inforast Adiustment Cate

Payment Date

First Payment Qate

Last Paymant Date

Standard Chaige Yorms 200033
Insurance Amount full Insurabla valua

Guarantor

Cunsngy

GON

Fife Number

Chargae Cllant Fiile Number : 5105-001



Flted by

Land Regfstration Reform Act i e

SET OF STANDARD CHABGE TERMS
{Electroniz Filng) .

Filing Pate: Nevembar 3, 2000

Dye & Durham Co, Inc, Fillng ntunber: 200033

Enchosion of
Smhimry
Corensnts

Right i
e
Charge

Na Ast fo
Ercumber
Geoa Title &r
Fon S¥ie
Frtelen fo
P wecd

Perform

#derest Alier
Batart

WalHilgntkan
» Advonot

Gasty Ackdao
o Principel

Hower cf
Saio

The folfowing Saf of Statiderd Chiarga Tannys shail bo appitontieto tecwrrenty registered ly olenironie: formst under
fart W of the Land Replotration Relogm Act, £.9.0, 1890, c. L4 S amedded {the ~ Land Reglstratfon Refonn Act™)
and shail bt devrmed to be inglided In evary elactronlcally registersd charga in which this Set of Sandars Chirge
Terms I ofercad to by Hs Allng number, 63 provided i Secifon 8 bt the Land Reglstration Roformt Act, exsept o the
esten! that ihe provigions of iils Sat of Stemdard Givarge Yenna ame modifad by acfdilftfons, emendmants or deletians in
e schadule, Any charge It en sloctients Tomat of wiich Ui Sef of Standard Chargis Terns forms & part by reference
lo i1t zbovernuted fiing runtbar it such chargs shall hereiafier be refarrad to &y the “Charge”,

1~ The Impiled cavananis deemed to ba inciuded in a charge undaer stibsectlon 711} o the Laad Ragistration Heform
Att i nmended or re~snastead are excluded om the tga.

" 2. The Chargor now has gaod }ight, tll powar and lavfu? and sbsolute autheddty to charge theland and 1o give the

Charge 0 the Ghargea upon the covenants contalned in the Charge.

2. The Chargor has net dope, comnitled, exaculed or wiifully or knowingly auffated any act, deed, matter or thing
whatsoavor whersby or by means whereof the iand, or any part or parcal Bemof, is o shall o siay be in &ny.
woy Impeached, charged, aKected or srsumberedn thile, esinte or otherylse, oxeept as e racards of the fand

* ragislry olifce discluse.

4. Tho Chargot, at the fima of the delrery for reglstiation of the Charge, is, and slands sololy, Hghtiully and Jawiully
selzed of & good, stre, perfedt, absoluls end fndefaasible ehigle of Tnheritance, in fas simple, of and In the iand
and the premises described In the Charge and In gvery part and parsel therest without any manner of trissts,
resarvations, lmitlone, provises, conditions or any other maiter o1 thing 1o aller, charge, change, sncumber or
dataat the name, except lhase tantalned In the oripinal grant thereot trom the Crowe

The Chargar will ray or ¢aute {o ba pald to the Gharges the full minclpat amount and Jiterest secursd By tha
Chelrga In the wmeniaes of paymant provided by the Charge, wilhout eny deduction ar abatement, and shall do,
thraive, parform, fulfllf am keep all the provisicas, covenante, agroements and slipulalions confained In e Gharge
and shall pay aw they (2l dus alf taxes, rales, Javies, chacges, assessments, wtility and heating clﬁg;ea, municipal,
lacal, parlfementary and otharwise which now sre or may heresfer be Imtposed, charged of lavied upon the land
und when regulrad shal! preduce for iba Chiargse redeipts evkisnclng payment of the same.

b

8. Incase defaultshall be made I paymant of eny sum o bacoma due for Imerest at he ime provided for payment
In the Charge, compound Intesest shall be payalie ad the sum In armears for Interest from Bme to {ime, as welt
aitar as belore maiurity, and bolf before and @fer deftlt end Judgsment, shall bear inkarest f The rale provided
far i the Chegge. In cass the interas! and compaundd Inferest are not palt within 18 interest caloulation peciad
provided Ir 1he Charge from ther Yme of delault & rest shell Do tade, zuid comgturd lataraat at the rate providsd
1ar It the Charge shall bs payabi vn the aggregate amount teh due, as well after a8 bofare meturily, and so
on from time 1o ine, and afl such Interest and tompbund Interast shall be'a charge upon ths land, .

7. Nelther the preparation, exscutfons orreglsualion of the Charge shall bind the Changes-lo advance the.principal
2mount gecured, nor shall the advences of 4 part of the principal amount secured bind the Chargee to advance
arfy unadvahced purtion theragl, but nevertheless the secutlty n tHe Jand shall take effect torthwdth upen defhmry
for reglsiration of the Gharge by the Chargor, The exptnses of the sxamiation of the tile and of the Charge
and valunton rte o be secured by the ChargaIn the event of the whale or ahy bofange of tha princlpal amount
nat feing adwancad, the sams to be clarged heraby upon 1w fand, and stal be, without demend therefor,
payable forthwith with Interest at the rale provided for Inthe Charge, and {n default the Chamges's power of sala
herehy given, and all other remedles hereurnder, shall be axeresable.

#. The Chargee muy pay all gremivma of nsuraten knd a)f nxas, cales, jovies, chargss, asseasments, uiiiity and healing
sharghg which shal from time (o e falf due and be unpald i respoct of the land, and {hadsush payawrils, togather
wilift alf cosls; charges, legel fess (as belween soliclior and <ot} and apentes which Ry b frietiroedd in taking, .
recovering and keoping poseession of the lapd and of negolialing the Giaige, Invesiiyeting lille, and registering
the Charge and other necessary deeds, and generally tr: any sthar proceadings taken In eonviection with or to reallze
upon the seculty diven In the Cliarge (aciuding bl fass and enl estzta commilssions and other casts neured
in b=asing or seliing the fard or In exXbwiging the powsre of erterng, lease and sale contined i the Charga) shall
be, With Tntsrest of the rtg provided for It the Charge, & chirge Upen the fatk! in favour of tha Chargaa pursuant
to the terme of the Ghange and the Chargas may pay or satisfy agy len, charge or ancumbrance now exisling or -
hereafter created or claimed upan the land, which payments wlth Intanest at the rate provided lor in the Charge
shell likpwlae be & charge upon the fand in faveur of the Ghergee. Powlded, and [tis iereby further agreed, that
all amounis pald by tha. Charges oo aforesald shall bo addad 10 the princlpal amoont necuryd by the Charge and
ahwil be payeble farthwith with Inersst &t ihe rate provided for in the Charge, and on default 2R suma apcured oy
the Ghamgs shall Immediately become dua and payable at the option of fhe Chargee, and all powers in tha Charge
confered shall become exarclssble.

9. The Chergea on deleuit of payment for 2t faast fiftuen (16) days may, on ol feast ﬂ\lgi{-ﬂve (35} daya’ riolicn In valiing
given to the Ghargor, snter va and lease he fand or sell the land. Sach notice shefl be ghven to such parsons and
In such mansar and form and whihlh such fime as provided in the fogages Act. In the svant that the giving of
such nalics shaf not be requlred by taw or to the extent this such requirements shali oot be applicable, it is agresd
that notjee be etfectually givety by leaving It with a grown-tp person on the land, If cecupled, or by plasing
it ort the {and H unocatipled, or at the optlon of the Charges, by maifing it in e regisiered Jelier yedresesd 1o the
Chargor at his tasl knewn addrans, or by pubfsking W once In & newspnger publizhad In tha counly or distrie!
wiieh The land i sitwale; and such nolice shalt te suificiant although ol addwessed to oy pesen or parsons
by narma or deslgnation; and netwithstanding that any persen o be affected thereby may be utknovan, unascerained
or under diability. Provided furthes, that In case default be made In the payment of the peinclpel armodnt or interest -
or ary part theeect und sucl default cantntes for bvo monllis aftar any payment of elther falis dua then tha Chamges
Ry auerels the foragalng fowmm of sneang, tnaddy or galling o any of ham wlthoul ony potlee, 1t befng Undersiond
and agread, howovdy, tial i the giving of notics by the Ghergao shall ba required by lewe thont notlen ghall ba glven
to such persong and 0 such yrammer and form and within such ime m §o required by faw, 1t is horeby further
agread that the whole or any par or parts of the Jand may be sold by public gucon or private conliet, o partly
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ona o partly the olher; and hat the procseds of any sele hareunder may ba ?ggﬂed firat In payment of any costs,
chergas and sxpenses Incurmed In taking, sacovanlad oriesping posseasion of th land or by reascn of nan-payment

. or procuting pityment of monles, secured by the Gharga or olhentfse, and socondly in poyment of sl smotnts
af principat and Tntereet owing under the Chargs; and if amy surplus shalt romaln after fully satlefylmg the clalme
of tha Chargee ag aforesald same shall be pald as requivedt by fave. The Chargee may gell ahy of the [and on such
terma a2 to ereditand otherwlze s shall appear to him mast advabtageous and for such pces oa can teasonably
b chialnad tharalor and may make any etipulations e to file o avidanan or commencament of fiite ar olioryiga
Which he shall desm proper, snd may buy In or rescind or vary dny vontfaot for the sale ofhe whole er any past
ot the land and resel! without belng answetabla for lpss ocsastened thereby, and in he cass of a sale on credit
the Chavgee shall be bouad to pay the Ghargor only such mantes ne have boen aolurlly recetved from purchpsers
after the satisfaction of the clalms ol the Chargee and for aay of sald putpodes may meke and executs alt agreamerrin.
“ficl ssaurances as ha shali think i, Any purchasor o lesses shal net be boend to sag 1o the propHety or regulad-
by of any sala or Jaate or ba atferfed by express nollca Ut any sale or leasw Is tmproper and no want of notice
or publieation when required hereby shall nvalidase any sale of lstse haraunder,

Cufal 14, Ugbn defenl in peymaat of princlpad and Intesest andecilis Charge o in porfarnnnes of any i fhe tarmes or candle

Posseveien {ions heveof, the Charges may ergsr Into and Yake pessession of the harebyuhmgeg?nd wherathe
soenlers on and kes possession orefilers on andakes possession of the land on default a3 described In paragraph
8 herein tha Chargea phall sntor inlo, have, hokd, uso, ooupy, pratoss and on)ay the land withaut the Tet, sult,
hindrancs, igterruption or deniet of the Ghargor or any other paimon of parsons whomsoever.

%{u o 1. i€ the Chargor shall make dafault \n payreent of enﬁ Eart of (ha Interest payable undar the Charge at any of the
it dntos or fimes fixed lor the peymant thered, | shall be fawiet for the Ctagaa to distraln therafar upan the-land
oF any part Theref, mnd by distress wamant, o recover by way of tent taapIved, as In the oace of o demise of

e « 80 much of such inlerest as shal, from fme fo Ume, b ortemaln in aresrs and unpald, togelhar with

all costs, cherges and expenses aitending suoh lovy or distregs, pe In e oasas of disiress for rent. Provided

that the Charges may distreln or e of principal In tho same manmer s ) the stime Were arrears of Interast,

m T2 From and affor defmuit In the paymant of the principal amount secured by the: Charge or the Tterest therean or
* any part of such principel or nterest of Inthe dolng, observing, parfoniing, Tulfiliing or keaping of some one
or more of the covenants setforth In the Cherge then and In evary such case the Clargor and &l and svery
other person whosaever having, or lawfully eliiming. or wha shalf frave or lawfully clalm any sotete, tight, itle,
Interest or truat oF, In, to or put of the lend shall, from #me o Yme, and st o] toss thereatter, athe propercosis
arul charges of ths Chargor makte, de, $uffor; axecuts, delivel, authorize and reglster, or catse of practre to be
madn, done, sufferad, executed, delivered, authorized ard veglstered, all and svery such further and othor
rezannable aol or acts, desd or desds, devikes, canveyances and assurances in the law for the further, botter
and more perfeclly and absoiutely conveying and assuringthe land ono the Changes s by the Chargas orhia
solictior shall or may be tawtully and reaonahly devised, advierd or required,

Apcoiweafon 13- IR defauilt of the payrment of e ntergst ssoured by the Chage the piinctpal amount secured by the Chargs shall,

o Frincinel at (e optian of the Charges, immedialely bucoma payable, tnd Upon dafauit of payment of meteimenta of prin-

et Laforuat elpel protptly ve the same mature, $ha belonice of the pitclonl ond Intarest Breured by e Charge shatl, ob the
opton af the Ulmrges, Immudiately become dua srid payable. The Charger may I writlig et any time or Umes
aiter dafault waive such default and any such waiver shull #pply oaly 1o the parficular defauit welved and shall
nol oparale as & walver of any other of futre default,

nf\"ie"%rmmwm 4. IFtha Clrorgor sellg, ispsfars, dispones of, leasso o olfierwise desls with the Tand, the principal amount secured

e by the Charge shall, at the optivrt of the Charges, fmmedlately becdms dus and payable.
Partial 16. The Chargee may at His discretion at ail ffmes reloase any part céu:arls of the land or any other seourlty or esy
Rebaeaz - gurely for the motey secyred undar the Glisrgs ofihar villy ar with oty sufficlont considerationtharetor, without

responsibllty therefor, and wiltiow! thereby raleasing any alber part of the Tand or any on fem tha Charge
or from ey of the covenants sontained in the Charge and without bafng accounbls to the Charger forthe valus
theraal, or for any monies exeapt thosa eciually recelved by the Sharges. it Is agreed that every part ar lot Inte
which the land is of may barsaiter be divided does arxt shalt stand eharded with tho whole mongy secured under
the Charge and no persen shaft have the fight 1o requfne e imorigage munles o be senorienad.

Chigotorr e 16, The Charger will immediately insore, unless already Insured, ot during iha continoancs of the Charge keep msured

fasure [t loss ar damage by fire, in such propostions upon erch buliding as may be Tequlyed by s Chaigen, the
butldings on the land to the wmonnt of notless than thelr fulf Insurable value on B replacement cost bests i3 dullus
uf fewlal money of Cenada. Such Insuranee shall be plecod with & company approved by tha Chergee, Bulldings
shall Include all bulldings whother now or hareubler wrecled o Tia jand, and sich insumncs shall Inalida ot
only irsurange againat loas or damags by firg bat alen induranoe agrinst lose or damage.by axplosion, Lempgs!.
tomedo, ayalone, lightnlng and alf cther axianded ?arﬂs customatily provided In instirance poficles Inciuding el
Hiske' insyrance, The covenant to Insure shall alss Include whare approprate or If required by the Chargee, bolisy,
plate glass, rental and puble Bablity Insurance In amounts are on letms satislastary to the Chamae. Evidence
af conflnuation of all such Insuranod bheylng baon effacted shat] ba producad fo 1ha Charges at fenst fifleen (15}
days before the axpiration thereof; ofherwise the Charges ray provide thorefor sngd charge the preraium pald and
Intarast thereon &l the rate provided fur tn the Gharge to the Chargor ardd the sama shall be payabla fantvith
and shall alsg be a charge upon the land, it la furifier agreed that the Chargee may at apy me reguire say In.
sunmcs of jha hulldings to be cancelied and naw insumnce effected In  company lo be harmsd by the Charges
and glyo of His awn accard may etfiest or malptain any nstrence hemin provided for, and any amaunt palrt by
ihe Chargne tharmior shall be payable forthwith by the Chargar with intarest at the rata provided for In the Charge
and shali aloo b a charge upon the fand. Poficies of Insurance hereln required shall provide that logs, If any,
shall ba payable to the Chamgee as bia Intereet may sppasr, sublact b the standerd form of morlgege ciatss approved
by the lswance Burpau of Caneda which shall bs atuched o the polley af Jnstrange,

Cifgante 17. The Chargor will kesy the Jand and the bulldings, ereclions and improvements thereen, in good candiion and
Ropak * repair acconding toa!i% nalure and description thoreof respsciively, and the Chargas may, whenever he desms
nacessary, by his agent enler upon and lneprect the {and and maka such repairs as be desnrs necessary, end
the reasonghle cost of such Inspaciion and repalra with Inlerest at the rata providad for In the Charga shall ba
added lo the grinclpal abount and be puyable forthwiih and ho & chargs upes the tand prior o sl claims {bsreon
subsequent 1o the Gharge. If tho Chargnr shalf neglect o keap the dufldings, sreclions and improvemants [ good
copditlon and repalr, ar commity of penmils any act of wasts on Bie lend (88 to which ihe Chargee shall be sola
judgs) or makes dofault 21 o aay of the covenants, provises, agresments or conditions tortalnad Iy the Charge
orinany charge 1o which ihis Charge s subject, alt mondes sacured by the Charge shall, attlie ontlon ofihe Ghargee,
Forthwith become dus and payabla, end jn defaul of payment of seme with intereat as 7 the case of payniet
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before matsily the powers of entering ppon and lausing or selling keraby givan and alf other recadios bereln
contained may be exarckad fofhwith,

Buliding 18. {any of the prncipal amount to be advanced under the Charge s 1o ba usad to inanca an impyovament on the

Canngs land, ths Chargor must se Inform 1he Charges n wiking immpdiataty end befare any advances are made undar
‘the Charge, The Ghergor panst siso praufdiaths Charges immediatsly with copies of g} sopkeacts and subcontraote
relating to the Impravement and wny amsetidrians to them, The Chargor agrees thal any Improvament shall he
made only sccording to contracts, plans and spettications approved in wilting by the Charges. Tha Chiarger shail
eamplete alf such knprovements as quickly as posshole and provide the Chergsa wih proof of payment of alf contragts
from time 1o {ime a8 the Charges requines. The Chagges shall make advences {part paymenis of the principal
amawf} 1o the Charger based on the progrose of tha Improvament, untl elther complatinn and ceeupation or sale
of tha lzd. The Chargas shall determing whethar or nat sny ndvances will be mady and wheno they wil be made,
Whatever ths purpose at the Chargs may ba, the Chargee may at it option hoid back funda frorm advances wnlil
the Chargee is galistfed 1hat the G 1rgor tas compliped with the Doltback provistons of the Gonsirveriorr Lien Aet
s amsnded or re-enacted. The Chargor authorizes the Lhargae to firavide Informatlon abotrt the Charge tv any
person clalming = consiruction fien on the knd.

Btentians 8. No sxtension of fma given by the Gherges to tha Chaegor or ahyone tlalming undey Wim, orany othar dealing

"'wff;m by thm Ghargas vith the owner of the land or of apy part thareat, shaltn amy vy affeat or prajudics the Hahts
ot the Chaygee against the Chargor orany olhgr persor llable for the payment of the monay sectred by the
Chargs, and the Charge may be renawed by an agreement In wrling af maturlty for any term with or whhout
20 Increased rate of intsrost natwithsianding 1hat thers may ba aubsequent sncumbrances. i shall not be
Aecessary Lo deliver for reglstration any such sgrestiant in order i retain pacnily for the Chorgs so altered
over any [nstrument dellvered far regisiration stibsequent 3 the Charge, Provided that nethihg contained in
this paregraph shall conter any rlaiv of renewal upon the Chargor.

gcamgur " 20, Theiskingof a}udgmsmter;uégmanm an any of thecovenenis hareln shalt nol operate a3 a mengar of the covenapts

Chogafe  21- Immediately efter sny change or heppaning affsciing at;if of the folfowlng, namaly: fa) the spouswl status of the

Seeq Chargor, (4) the qualificetion of the lend as & famlly rosidance Wit the meaning of Pust Il of the Famlly Law
Act, and (¢} the irga) tite or benellclal ewnership of the land, tha Chargor wii advlse the Ghar%eea acnomln?ly
=nd furnlsh the Chargag with full ertiedars Tareot, tis intenlon helng et the Charges shall be kept fulty In-
Tormned of tha nanes and addreases of the avner o owaers fo the tmé baing of the land and of any spalse who
Is nat an ownar bt who has 4 right of possassion i1 the fand by virtre of Seotion 19 of the Familly Law Act In
furibrerance of such Intention, the Chargor covenants ang agrees {o fispish the Chamges with such evidence In
connection with any of (4}, (b and (o) above g3 the Charges may frem fime o ime request.

Soatomirdm 72. Jf the Charge i5-0f land within 2 contdomintum regislered mesuat to the Condominion At (the *'Act”] the foltow.
Provigions " ing provisians shall apply. The Chargor will comply will the AcY, and with the declaration, by-laws and rules of
tha eondeminium comporation e “corparation”) refating io the Chargor's unit fthe “unlt') 2nd provide the Charges
wiily prool of compliznca from time 1o tme a2 the Chargee mey raquést. Tha Chargor wili pay lhe sommoan ex«
enzos for thar it 1o fha corpomtion on the due dates, H the Charges decides o vollect the Ghargor's sontdbu-
tion lovwards the comrmon xponses from the Changor, the Ghargor Wil pay (b seeis w tha Chargee tpon being
so nolfied. The Chargee Is authordzed to acuant a stalement which appears to b issted by the corporation as
canchtsive evidence {or tha purposs of establlsking the amaunts of the comrmon expenses and the dates those
winwunis are dug. The Clrmrger, upon notice fram the Chergee, will forward 10 o Ghergee nny notices, fE TS TR
by-luws, ritias end finenclal etstements of the comporation tiat the Charger receives or ks entitlad to racelve Srom
the corparalion. ‘The Chargor wifl mainisly alf knprovemenis mada to the wnit and repalr them alter damaga, In
addition to the {nauranee which the corporalion mast cbtain, ke Chargor shall naurs the unit agalnst dastrucion
-ur damage by fire and pther pedls ustrally coverad In fire insuranée policles and against such other perlis as the
Chargen ragldros for e il feplaoemant gost {the madmum amount for which # can be Insurad). The Insurancs
coripany and the torms of ths.ﬁollcy shall bu reagonably salistactery ta the Charges, This provision supergedas
the provistons of paragraph 15 hereln, The Chargor irevocably authortzes the Charges Lo sxercise the Chargor's
righis under the Act 1o vote, comsant and dissent,

DOkeitwge 23, The Chargee shall have a reascnaile e aftar payment in full of the amounls securd by e Charge ta defiver
ior raglzistion a discherge or T so racuestad and It ratjuited by law 4o do 50, an weslgnmant ot the Charge
and ell Jagal and olher expeases {or prepamlion, axecutlon and reglstration, ns applioably to such dis-
charge or asslgnmant shall be pald by the Chamor,

Buwenize 24w Ezoh party namad i the Charge 88 & Gusiwntor hareby agroos with the Chargea as folfows:

{2} fn sonsideration of the Charges advancing aif ar part of the Princlgel Amounl 1o the Ghargor, and In con-
sideration of the sum of TWO DOLLAKRS ($2.00) of lawlu! monsy of Canada now pald by the Chargee to tha.
Quaramior (ke meaipt and sutiictoncy whemol are hareby acknowledged), the Guarantor dong hesraby abaolaly
and Mncondiliorally guarentae $o the Charges, nnd i succssses, He G wod punctual paymont of all prins
clpal moneys, Imsnestang other Imoneys owing ot tha gecyrity of the Chargeand obsacvancs and perlamrancs
aof the govengnts, egreements, terme end cotdlfons. hergln contdined by the Charger, and the Suarantor,
tor himselt and his suecessars, sovenanis wilh the Chergee that, #tha Chargor shal} 21 any tima make default
in the due and prnctua payroent of any moneya fuyable heroundar, the Ghaszntor will pay ali such monsys
1o the Crarges without any demand baing requked to be made,

{b} Although s bebwean the Quarenisr and the Chargor, the Quaranior s only suraty {or (e payment by the
Chargor of the moneys heveby guamntsed, as bolwas the Guarantor and the Chargees, the Gugrantoy shal]
be consldersd as peiradly lable therefor and it is haralsy Turther oxpreusiy declarad that na elaase or releases
of any portion or partions of ke fand; no indulgence shown by the Chargea rezgect of any default by the
Chamor or any sucoessac thereol which maey arlts undar tha Chargs; no exterslon or extensions granted
by the Charges 1o the Chargor or any suboessor theraof for payment of the monays hereby securad or far
tha delng, nbsarving ar petiorming of uy covenant, agrevment, tarmt or condition hereln cantined to be
dona, ghsapved or pariommed by the Gharger or any steicessor tHereaf; no variation in o departusa from the
provislons of the Charge; no rekexsa of ihe Ghargor or eny qiher thing whelsosver whareby tha Guarantor
as surety only would or might have beeq released shall it any way modlly, aller, vary or lo any way prajuics
the Chargee ar attect the Nahlity of the Quarantor In A4ty wWay undar this covenant, which shall continue and
ba binding an the Guerantor, and an well afler s helors malutly of the Chargs and bath before and afer

" default and fudgrent, tml the saki mbheys mea futiy pald and setsfad, :

(c) Any paysment by the Guaranttr of any moneys undar this guarantes shall not ic any avant be taken to affect
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the Uabliity of the Ghaigor for ?ayment ihereof but guch ebiflly shall remaln unimpalad and enlorceable
by the Guamnier egalnet the Chasger and the Quarantor ahall, to tha extaat of eny suah paymente macds
By Wm, In additon 1o all gther remedjes, ba Subrogated =5 agalnst the Ghargor fo alf the 1 his, priviieges
and powers to which the Dharges wes entiiled prior to payment by tha Guarantor, pmutded% raverthaless,
thak he Guaractar shalt not be Bnitled It any Bvant (o rank for payment againet the Jands i eartpetifon
writh the: Chiargea and ahall nat, unless and utl the whole of tha prinolpal, inlereat and ethar moneys owing
gg !hia siicuglrs; of the Charge shall have been pald, ba entiled to any rights of remedies whattoover In subrogs-
it to the Charges. .

(@) All covenants, abiiles and obligations enterad Int orimpesed hereuridar upon the Glarapkar shall ber efualiy
hirding upon his successers. Where moreihan ang party ks nemed as a Guarantor ai such covenants, Fablfitles
and obligations shal} b Jalne and savery),

{8} The Ghargse may vary ang sgraament or armngemenm with or relenso the Guasantor, or aay qne or more
of tha Guarantom It mors than one parly la named a8 Guamnior, and.grant sxternslons of tme or otheswlss
deal with the Guarentor and bis successor without any oansent on the péal of the Chargor or any other
Guaranier or gny successor tharaof. '

Sowomblily 25, 1t Is agreed that v the event that at any e any provision of the Charge 1s Maga? of Ihwvalld undor o '
incensistent with provistons of any spplicalls simtute, reguintion tharetinder o Sther spplicabie v or would
by feason of the provislene of ary such stetute, rsgtlation or other applicable v rsnder the Charges unable
10 colfeot fha simount af any loss sustained by It as a rosult of maldng the loan sscuted by tha Charge which
It would otherwlse bd able to coflect undsr such statuts, segulation or ather applicable Taw then, such
proviston shat! not apply and shall be constrred 5o 8s pet 1o apply tothe axenl that It 1= 80 Illegal,
Invgllg or Incobslstant o would ec render e Charges able o collect tha amaunt of ey such loss.

Imdpratalion 28, In consiruing sse covananls th vords “Charga", "Chargea®, “Chargor™, “fand" and "successor™ shall have

. the masnings assigned (o them In Ssction 1 of the Lind Reglsialion Refonm Act and the words “Chargaer” and
“Gharges™ and the parsomal pronouns “he” and *'his” miafing tharsto and used therewith, stwll be read and
construad as or'* ar “Chargors"”, “Charges® or “Chargees”, and “he™, “sha®, “they" or ‘I, “his™, "her”,
*helr” or “jta”, respactivaly, za i numbsr 2nd gender of tha partles referrad to I vasck case require, and the
number of e varh agresing therawilh shall ba consiruec ss ugresing Wit tha anid ward or pronobin &6 subsitiutad.
Andthat alf sights, advan ) |, Irunisnities, pcwawarﬁﬂﬁn?ahambyaecwadm the Chargaor or Chasgors,
‘Chargee or Chargees, shell be equally sectred to and sxer & by his, ker, thele or s helm, executors,
edminlatrators and assigny, or succaszore and espigne, ag the case may be, The word Yauecessor” ahelf also
lneluda avsnosners and ssslgnn of coporationn tnshiding smulgematnd aid oentinuing comomaticns. And that all
covananty, liabililas and ohllgations entdred into or imposed hereundar upen the Chargor or Ghargers, Chargesr
or Ghargees, shali be aqually binding upon his, her, thalr ar fis halrs, execulorns, adminisirators and assigns, oF
successos and agsigne, ex e case may be, and thal ell such covenents and Nablies and wbligations shall be
foint and geveral, - . ‘

Pwogralh 27, The paragraph headings in these sianter) charge terms are kisartad for convenlence of reference anly
feadinga ard are daemed not to form part of the Chargs and are niat te be consldered rrihe constuotion or interpre-
. tatlon of the Charge or any part thereok.

Dato of 28, The Charge, un;as.s ottierwise specifically provided, shall be deemed 1o he dafed rs of the date of delivaty
Charge for reglstratton of the Charge, _

Lifecl af 29. The dellvery of iha Gharys for reglstration by direct slactronle franslor afrall have the same effect tor all

Dalfvary of purposes 88 1 stch Charge wers In wiitten o, signed hy the pariles therate and defiverad to the

G Ghargao, Each ot tha Clargor and, if applicable, the spousa of the Chargor and other parly {o the Charge
agrees not fo rise In any proseedizg by the Charges to enforce the Charge any want or Iack of authorlty
oz the part of the person dellverlng the Chargs Tor reglstrailon to do so, :

DATED this dny of s
(veur
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Appendix “E”



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 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

AFFIDAVIT OF ALBERT PASSERO
I, ALBERT PASSERO, of the City of Vaughan, in the Regional Municipality of York, in the

Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am the President and one of the owners of Speedy Electric Contractors Limited (“Speedy
Electric”) and as such, have knowledge of the matters to which I hereinafter depose. Unless
lindicate to the contrary, these facts are within my personal knowledge and are true. Where
I indicate that I have obtained the information from other sources, I verily believe those

facts to be true.



My company, Speedy Electric, has been in the electrical contracting business for many
years. Urbancorp was one of our client for more than 20 years. During those 20 years I
came to know the owner of Urbancorp, Alan Saskin (“Alan”), and over those years built a
relationship with him. From the outset of our relationship, Alan told me he was the owner

of Urbancorp and its companies.

In or about September 2014, Alan approached me and advised me that he was in need of
funds for some of his projects and asked if he could personally borrow 1 million dollars
from us to put into the building projects at issue and would pay the money back within one
year. Since he had told me many times that he was the owner, and given that we had a
long-standing relationship, I did not have any difficulty in doing so, and as a result, we
signed the attached Promissory Note for 1 million dollars and advanced him the funds.

Attached hereto and marked as Exhibit “A” is a true copy of the Promissory Note.

By the end of the summer towards the end of August 2015, it was apparent that the Edge
Project, which we were supplying electrical contracting work for, was having cash flow

issues and I started to have conversations with Alan about payment.

In or about August 2015, Alan had offered to provide us with security on the Edge units
for the money that was owed to us and told us that money would be paid to us at the end
of October 2015. Attached hereto and marked as Exhibit “B” is a true copy of the email

from Joe Pietrangelo of Urbancorp in that regard dated August 20, 2015.

In response to the email from Urbancorp, I had my counsel, Kevin Sherkin, provide an

answer to Mr, Mandell, the Vice President of Urbancorp. Based on my understanding,



10.

11.

there was concerns about taking security on the units because of the limitations and
requirements under the Construction Lien Act. Attached hereto and marked as Exhibit

“C” is a true copy of the email from Kevin Sherkin to Mr. Mandell dated August 20, 2018.

In response to Mr. Sherkin’s email, Mr. Mandell advised he would consult with Alan.
Attached hereto and marked as Exhibit “D” is a true copy of email from Mr. Mandell to

Mr. Sherkin dated August 20, 2015.

I am advised by Mr. Sherkin and do verily believe, that following Mr, Mandell’s email
dated August 20, 2015, Mr. Rotenberg, counsel for Urbancorp, called Mr. Sherkin and they
had a long discussion about the difficulties relating to the Construction Lien Act and the

offer being made.

Ultimately, the parties were not able to come to an agreement at the time and in or about

August 24, 2015, Mr. Sherkin, Mr. Rotenberg, Alan and I met on August 26, 2015.

Following the meeting on August 26, 2015, on August 27, 2015, Mr. Sherkin sent an Offer
to Settle to Mr. Rotenberg based on the discussions we had at the meeting., Attached hereto

and marked as Exhibit “E” is a true copy of the Offer to Settle dated August 27, 2015.

Following the discussion, we heard back from Urbancorp’s counsel. Attached hereto and
marked as Exhibit “F” is a true copy of the email from Mr. Rotenberg to Kevin Sherkin
dated August 31, 2015, which confirmed basically that they were in agreement to the

framework of settlement of the matter, but still had to obtain instructions.



12.

13.

14.

15.

16.

17.

Throughout this time, we were repeatedly advised by Mr. Rotenberg and I was being
advised by Alan directly that he was negotiating a financing in Israel and the money from

that financing would be used to pay us and other trades who were owed funds.

Attached hereto and marked as Exhibit “G” is a true copy of an email from Mr. Sherkin

to Mr. Rotenberg dated September 4, 2015.

Following the email on September 4, 2015, we did not hear from Urbancorp and again Mr.
Sherkin emailed counsel for Alan and Urbancorp on September 9, 2015. Attached hereto
and marked as Exhibit “H” is a true copy of the email from Kevin Sherkin to Mr.

Rotenberg dated September 9, 2015.

Attached hereto and marked as Exhibit “I” is a true copy of the email from Mr. Rotenberg

to Mr. Sherkin dated September 11, 2015.

Because we were not getting anywhere and because of certain timing issues relating to the
ongoing work up to the end of August for the Edge on Triangle Park Project, we determined
it was appropriate to register a lien. Attached hereto and marked as Exhibit “J* is a true
copy of the email from Mr. Sherkin to Mr. Mandell, in-house counsel for Urbancorp, dated

September 30, 2015, together with a copy of the lien that was registered at that time.

I can advise the Court that it was always our position that the Defendants, given that they
were not paying their debts when due had committed a technical act of bankruptcy which
allowed us to suggest that we would take steps in the Bankruptcy Court and that is why we
suggested in some of the correspondence that we would proceed forward with the

insolvency court matter.



18.

19.

20.

21.

22,

Following the filing of our lien, we were requested by their litigation counsel, Jack Berkow,
that we attend at their office for an urgent meeting as they wanted to now proceed with
their previous offer which was to provide security on units in another long-completed
project which would allow us to not be concerned with the difficulties proposed by us under

the Construction Lien Act.

On the same day, Mr. Mandell forwarded an email to Mr. Sherkin with the proposed units
they were prepared to provide to us by forwarding a copy of a summary sheet with
inventory and equity in units in a project that was long completed I believe in 2010 called
the Bridge and owned by King Residential Inc. Attached hereto and marked as Exhibit
“K* is a true copy of the email from Mr. Mandell together with a copy of the attachment
is entitled “Bridge Inventory”. This showed that there was approximately 1.7 million

dollars of equity in the units.

Following the receipt of the list, we enquired to ensure that the commeon expenses and the
taxes on the units they proposed that we receive were in good standing and to find out if
the units were rented. Attached hereto and marked as Exhibit “L” is a true copy of the

email to Mr. Mandell and Mr. Berkow from Mr. Sherkin dated October 7, 2015.

Following receipt of the inventory from Mandell, we attended at a meeting at Berkow

Cohen’s office at 141 Adelaide Street, Suite 400 on October 10, 2015.

Following the meeting on October 10, 2015, Mr. Sherkin exchanged emails with Mr.
Berkow on October 12, 2015 reflecting our proposal and provided him with a copy of the

original Promissory Note signed by the parties.



23.

24.

25,

26.

27.

As part of the agreement, they were to provide us with parking units for each one of the
units to ensure that they were properly saleable if they defaulted and following our meeting
by the 19 of October we were still waiting for the pin details for all of the parking units
so we could finish the agreement and the draft mortgage. Attached hereto and marked as
Exhibit “M” is a true copy of the email from Mr. Sherkin to Mr. Berkow dated October

19, 2015 in that regard.

By October 20, 2015, we were still not in receipt of the information and the agreement had
not been signed nor the matter closed. Accordingly, [instructed my counsel to send a letter
to Mr. Berkow. Attached hereto and marked as Exhibit “N” is a true copy of the letter

from Mr. Sherkin to Mr. Berkow dated October 20, 2015.

By October 21, 2015, we were getting impatient because we were still not in receipt of the
parking unit pins so that they could be incorporated into the settlement for the mortgage.
Attached hereto and marked as Exhibit “O” is a true copy of the email exchange between

Mr, Sherkin and Mr. Berkow in that regard.

On October 21, 2015, following that email, Mr. Sherkin finally received indication that we
would receive pins from Mr. Rotenberg. Attached hereto and marked as Exhibit “P” is a

true copy of the email from Mr. Rotenberg to Mr. Sherkin dated October 21, 2015.

Later on the same day, Mr. Sherkin received an email from Harris Sheaffer with the pin
numbers for the parking units, Attached hereto and marked as Exhibit “Q” is a true copy

of the email from Mr. Sheaffer to Mr. Sherkin dated October 21, 2015,



28.

29.

30.

31.

32.

After received the pins, we provided both Mr. Berkow and Mr. Rotenberg a draft of the
Debt Extension Agreement (“Agreement”), which Agreement was self-explanatory and
which provided for the removal of the lien and other items set out therein including the
mortgage in dispute. Attached hereto and marked as Exhibit “R” is a true copy of the

email from Mr. Sherkin to Mr. Berkow and Mr. Rotenberg dated October 23, 2015.

On October 30, 2015, we received an email from Mr. Rotenberg with requested changes to
the Agreement confirming that taxes were paid and that common expenses were up to date,
Attached hereto and marked as Exhibit “S” is a true copy the email from Mr. Rotenberg

to Mr. Sherkin dated October 30, 2015.

On November 1, 2015, we executed the Agreement between us and prior to the signature
they requested one additional change to defer the payment to January, which was originally
to be in December. Attached hereto and marked as Exhibit “T” is a true copy of the email

from Mr. Rotenberg to Mr. Sherkin dated November 1, 2015,

Following that day, Mr. Sherkin had a bout of vertigo and was not in the office for a few
days, however, the Agreement was signed on November 6, 2015 and sent to Mr. Rotenberg.
Attached hereto and marked as Exhibit “U” is a true copy of the email from Mr. Sherkin

to Mr. Rotenberg dated November 6, 2015.

Following the delivery of the Agreement, Mr. Sherkin in accordance with same, discharged
the lien and registered the Charge on the units and confirmed that the matter was closed.

Attached hereto and marked as Exhibit “V™ is a true copy of the email from Mr. Sherkin



to Mr. Rotenberg dated November 16, 2015 together with the discharge of the lien and a

copy of the Charge that was registered.

33, In or about December 2015, I was contacted by Alan requesting that we modify some of
the terms of our signed Agreement, which I refused to do. In that regard, Mr. Sherkin
wrote to Mr. Rotenberg on December 8, 2015. Attached hereto and marked as Exhibit

“W?” is a true copy of the email from Mr. Sherkin to Mr. Rotenberg in that regard.

34, In January, they did not pay back the funds. I agreed to the transaction because I was told
by Alan that we would receive our money from the Iraeli financing. Prior to the CCAA

filing, I had never heard of Bay LP

33. I make this Affidavit in support of finding Speedy Electrical’s mortgage valid.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on the
|2 ™day of March, 2018

@

ALBERT PASSERO

Kevin D. Sllerkin



——

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 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 ENTTTIES LISTED IN
SCHEDULE “A” HERETO

AFFIDAVIT OF ALBERT PASSERO

I, Albert Passero, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND SAY:

1. I am the President and one of the owners of Speedy Electric Contractors Limited, and as
such, have knowledge of the following matters to which [ hereinafter depose. Unless I indicate to
the contrary, these facts are within my personal knowledge and are true. Where I indicate that 1

have obtained information from other sources, I verily believe those facts to be true.

2. Further to my affidavit, sworn March 12, 218 (the “First Affidavit”), T wanted to provide
further particulars of what I was told by Alan Saskin (“Alan”) about the financing that Urbancorp
and Alan were to receive from Israel, which [ have already referenced in my previous affidavit at

paragraph 12 and 34.

3. On or about October 10, 2015, a meeting was held at the law office of Jack Berkow

(litigation counsel for Alan and Urbancorp), which meeting included Jack Berkow, Alan, Kevin

386




2-

Sherkin (my counsel), and myself. At the time of the meeting, Speedy had already registered a
construction lien about 10 days prior (on September 30, 2015) against the Edge on Triangle Park
project, for its outstanding account, in the sum of $1,038,911.44, which construction lien can be

found attached as Exhibit “J”’ to my First Affidavit.

4, At the meeting held on October 10, 2015, Alan and his counsel, Jack Berkow, confirmed
to us that Urbancorp was having some temporary cash flow problems that were going to be
resolved by the financing that was coming from Israel. Alan advised that the purpose of the
financing from Israel was to ensure the timely payment to all frade creditors for the various
Urbancorp projects that were ongoing at the time, including Speedy. At the time, 1 was aware that
Urbancorp had a number of active projects that were still being completed, and others that had
already finished the construction phase, but where the units had not been completely sold. These
Urbancorp projects included Edge on Triangle, and other active projects. At no time did I have an
awareness or understanding of the actual ownership structure of Urbancorp, and 1 believed that
Alan owned and operated everything based on how Alan conducted himself and Urbancorp affairs,

and based on previous statements Alan had made to me.

5. What we were told at the meeting, on October 10, 2015, was that the financing from Isracl
could not occur unless Speedy agreed to remove its construction lien from the Edge project.
Meaning, if Speedy did not remove its construction lien, Urbancorp could not make timely
payments to the various trade creditors, including Speedy, for work supplied fo the various
Urbancorp projects. This was one of the factors I considered when deciding whether to discharge
Speedy’s lien from the Edge project, in exchange for the mortgage to be held by Speedy against

the Bridge project units {(owned by King Residential).

387




3-

6. I did not believe that the mortgage provided to Speedy, in exchange for Speedy agreeing
to discharge its construction lien, would have any negative consequence on any other creditor of
Urbancorp. In fact, it is my understanding that Speedy was actually facilitating the ability of
Urbancorp and Alan to make timely payments to other Urbancorp creditors by enabling Urbancorp
to obtain the financing from Isracl. Further, it was, and is, my belief and understanding that
Utbancorp and Alan were simply changing the form of security to be held by Speedy for the debt
owed to Speedy by Urbancorp and Alan. In essence, Urbancorp and Speedy were agreeing to
exchange one form of security (a construction lien) for another form of security (a mortgage), and
I believed that the form of security was not really relevant to anyone, other than for the purpose of
allowing Urbancorp to be able to obtain the financing from Israel, so that our company (and other

creditors) could be paid.

7. Further, it was never suggested to me, by Alan or his lawyers, that Alan or Urbancorp were
insovent. To the contrary, from what I was aware, and based on the statements made by Alan at
our meetings, Alan and the Urbancorp group of companies were doing well financially, but were

having a temporary cash flow blip.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

April 7, 2018

Albert Passero

388
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Appendix “F”



Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE
JUSTICE MYERS

THE DAY OF JANUARY, 2019

)
)
)
)

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

ORDER

THIS MOTION, made on consent by KSV Kofman Inc., in its capacity as Court-
appointed Monitor (the "Monitor") of the Applicants and the affiliated entities listed on
Schedule "A" (collectively, the "CCAA Entities", and each individually a "CCAA
Entity"), pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. c-36,
as amended (the "CCAA") for an order varying the Order of the Honourable Justice

Myers dated May 11, 2018 (the “Original Order”), and disallowing in part the claim filed



-0

by Speedy Electrical Contractors Ltd. (“Speedy”), was heard in writing at 330 University

Avenue, Toronto, Ontario.

ON READING the materials filed by the parties, and on reading the consents to

the Order sought filed on behalf of the Monitor and Speedy;

1. THIS COURT ORDERS that paragraph 1 of the Original Order is varied to

provide as follows:

“1. THIS COURT ORDERS that the Monitor's motion is: (a) granted as to
Speedy’s secured claim for $1,000,000 plus interest at the rate of 12.5% since
September 23, 2014 in respect of the loan made to Alan Saskin pursuant to a
promissory note dated September 22, 2014; and (b) dismissed as to the balance

of Speedy’s claim.”

The Honourable Justice F.L. Myers



SCHEDULE "A"
LIST OF NON APPLICANT AFFILIATES

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.



IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT, R.S.C.1985, c. C-36, AS .
AMENDED © Court File No. CV-16-11389-00CL

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
DEVELOPMENTS INC., URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC,,
URBANCORP NEW KINGS INC., URBANCORP 60 ST. CLAIR INC., HIGH RES.INC., BRIDGE ON KING
INC. (THE "APPLICANTS") AND THE AFFILIATED ENTITIES LISTED IN SCHEDULE "A" HERETO

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER

DAVIES WARD PHILLIPS & VINEBERG LLP
155 WELLINGTON STREET WEST
TORONTO, ON M5V 3J7

Robin B. Schwill (LSUC #38452I)
Tel: 416.863.5502
Fax: 416.863.0871

Lawyers for the Monitor
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