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Court File No.: 3l-21 14850 / Estate File No.: 31-2114850
CoLrrl File No.: 31-2114843 / Estate File No.: 31-2114843

ONTARIO
ST]PERIOR COURT OF JUSTICB

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBTNE) INC.

AND IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF URBANCORP (BRIDLEPATH) INC.

NOTICE OF MOTION

URBANCORP (WOODBINE) INC. and URBANCORP (BRIDLEPATH) INC.

(together, the "Urbancorp Entities") will rnake a motion before a Judge of the Ontario Superior

Court of Justice, Commercial List, on'l'uesday, May 24,2016 at 10:00 am, or soon after that

time as the motion can be heard, at 330 University Avenue, Toronto, Ontario, for Orden

pursuant to sections 50.4(9) and64.2(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.

B-3 (the "BIA").

PROPOStrD METHOD OF HEARING: The motion is to be heard orally

THE MOTION IS FOR:

1. Orders substantially in the fbrrns attached as Schedule "A" and Schedule "8" hereto:

(a) abridging the time fbr service of this Notice of Motion and the Motion Records of

each of the Urbancorp Entities so that this motion is properly returnable on May

24,20161-
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(b) approving the adrninistrative consolidation of the proposal proceedings (together,

the "Proposal Proceedings") of the Urbancorp Entities under one title of

proceed i ngs;

(c) approving and adopting the E-Service Protocol of the Commercial List (the

"Protocol") such that service of court documents by email in accordance with the

Protocol shall be deemed valid and effective service in the Proposal Proceedings;

and

(d) extending the time within which to file a proposal with the Offìcial Receiver by

each of the Urbancorp Entities under section 62(1) of the BIA to July 8, 2016;

(e) approvingthe activities and actions of the Proposal Trustee as set out in the Firct

Report of the Proposal Trustee dated May 20,2016;

(Ð granting an adlrinistration charge in favour ofthe Proposal Trustee, counsel to the

Proposal Trustee and counsel to the Urbancorp Entities, such charge to be in an

amount of S250,000 with respect to each Urbancorp Entity, for a total charge not

exceeding an aggregate amount of $500,000, subject to further Order of this

Conft, over all of the Property (as defined in the Initial Order) of each of the

Urbancorp Entities, each ranking sr-rbordinate to existing security interests and

liens overthe Propefty as of the date ofthis lnitial Order; and

Such other and filrlher relief as counsel may request and this Honourable Couft may

allow.

AND FURTHBR TAKE NOTICE that the grounds to be argued in support of this

application arc as follows, narnely:

on April 25,2016, each of the Urbancorp Entities filed a notice of intention to make a

proposal purslrant to section 50.4 of the BIA (each an "NOI");

2
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2. KSV Kofinan Inc. was appointed as Proposal Trustee in respect of each NOI proceeding;

each of the Urbancorp Entities is an Ontario corporation with their registered office in

Toronto, Ontario, and is indirectly owned by Alan Saskin and members of his family.

Each of the Urbancorp Entities is involved in the development of real estate projects in

the Greater Toronto Area, with no ernployees or assets other than the projects in which

they hold an interest;

each of the Urbancorp Entities is a single pLlrpose entity that owns specific real property

for the purpose of developing and constructing residential projects;

the Urbancorp Entities, together with nllrìerous related entities, compromise the

Urbancorp Group (the "Group");

on February 4,2076, Laurentian Bank of Canada ("LBC") issued aNotice of Intention to

Enforce Security pursuant to section 244(1) of the BIA against UC Woodbine;

on March 4, 2016, LBC initiated enforcement proceedings as against UC V/oodbine

pursr,rant to its security over all of the personal and real property of UC Woodbine,

including under the Mortgages Act (Ontario) in respect of UC Woodbine's realproperty

rnrrnicipally known as 9064, 90'14,9084, 9100 and 9110 Woodbine Avenue, Markham,

Ontario (the "Woodbine Property");

on March 31 ,2016, Tarion Waranfy Corporation ("Tarion"), which provides warranties

on new hornes in Ontario, issued a notice of proposal to revoke registration of 17 of the

Group's entities, inclLrding the registrations ol the Urbancorp Entities, as a result of

concerns over the Croup's fìnancial position and the high number of warranty claims

made in respect of the Group's projects;

on April 11,2016, 'l'ena Firrna Capital Corporation and Atrium Mortgge Investlnent

Corporation (together, "Terra Firma") initiated enforcement proceedings as against UC

4.

5

6.

1
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10.

1l

12.

13.

14.

15.

Bridlepath purslìant to its security over the real propeúy municipally known as 2425

Bayview AvenLre, Toronto, Ontario (the "Bridlepath Property");

on April 24, 2016, the debenture holders' trlìstee, in respect of debentures on the Tel

Aviv Stock Exchange issued by Urbancorp Inc., the parent company of the Urbancorp

Group, broLrght an ex-pafte application under Section 350 of the Companies Law (lsrael)

in the Tel Aviv District Couft (the "Israeli Court") for, among other things, an order

appointing an ofJìceholder to Urbancorp Inc.;

on April 25, 2016, the Israeli Court issued an Order appointing Adv. Guy Gìssin as a

temporary officeholder of Urbancotp Inc.;

on May 18,2016, the majority of the Urbancorp Inc. subsidiaries sought and obtained

protection under the Companies' Creditors Arrangement Act ("CCAA"), including six

subsidiaries which had filed NOls on April 18,2016;

as a result ofproject costs, obligations to secured and unsecured lenders, and the above

mentioned issnes, each of the Urbancorp Entities has experienced significant financial

diffìculties and liquidity problerns such that it is not able to meet its respective

obligations ancl liabilities generally as they become due;

UC Woodbine has notified LBC of its NOI proceedings. The NOI proceedings will not

affect LBC's current enforcernent proceedings in connection with the Woodbine

Properly, thoLrgh the Proposal l'rustee and UC Woodbine have asked fbr LBC's

cooperation in allowing the Proposal Prrcceedings to proceed;

UC Bridlepath has notified Terra Firma of its NOI Proceedings. Tlie Proposal

Proceedings will not al'fect Terra Finna's current enforcement proceedings in connection

with the Bridlepath Properly though the Proposal Trustee and UC Bridlepath have asked

f'or Terra Firma's cooperation in allowing the Proposal Proceedings to proceed;
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16 the Urbancorp E,ntities will likely be applying at future dates for various relief, including

approval ofa sale process and interim financing ofthe Proposal Proceedings;

1l the Urbancorp Entities seek an order administratively consolidating the Proposal

Proceedings of the Urbancorp Entities, in order to avoid a multiplicity of proceedings.

Terra Firma has second moftgages over both the Woodbine Property and the Bridlepath

Property, as security for guarantees of a loan made by Terra Firma to Urbancorp Holdco

Inc., the parent corporation to Urbancorp Inc.;

18. each of the Urbancorp Entities and the Proposal Trustee are of the view that given the

closely-relatecl proceedings and overlapping security and creditors, an administrative

consolidation of these proceedings will secure a just, expeditious and cost efficient

process and no creditor of either of the Urbancorp Entities will be prejudiced if the

Proposa I Proceed i n gs were admi n istratively conso lidated;

19. at all material times since the filing of the NOIs, each of the Urbancorp Entities have

acted, and continue to act, in good faith and with due diligence;

each of the Urbancorp Entities would likely be able to make a viable proposal if the

extension being applied for were granted;

21 no creditor of either of the Urbancorp Entities will be materially prejudiced if the

extension being applied for is granted;

22. the fàcts and circr¡mstances set out in the First Report of the Proposal Trustee dated May

20,2016;

23. Rr,rles 1.04, 1.05,2.01,2.03,l6.04and37of the Rttlesof CivilProcedure (Ontario);and

24. sections 2, 50.4(9), 64.2(1) and 183(l ) of the BIA;

20.
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AND FURTHER TAKE NOTICE that the following materials will be filed in supporl

ofthis application, namely :

(a) this Notice of Motion;

(b) the First Reporl of I(SV Advisory Inc. dated li4ay 20,2016; and

(c) such fur-ther and other material as counsel may advise and this Honourable Court

may allow.

BoRDEN LADNEIì GNNVaTS LLP
Barristers and Solic itors
Scotia Plaza, 40 King Street West
Toronto, ON M5H 3Y4

Edmond F.B. Lamek- LSUC No. 33338U
DirectTel: 416-361-6311
DirectFax: 416-361-2436
Emai I : elamek@bl s.. co m

Rachael Belanger - LSUC No.676748
DirectTel: 416-361-6485
DirectFax: 41G361-2811
Email : rbelan eer@bl g.com

Lawyers for the Urbancorp Entities

TO: Trrn Arr'¡cHuD SERVICE LIST



SCHEDULE "A"

Court File No.: 3l-2114850
Estate File No.: 3l-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

THs HoNoURABLE TunsolY, r:nn24rtr

Jusucn Dnv or Mav,2016

IN THB MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBINE) INC.

ORDER

THIS MOTION, made by Urbancorp (Woodbine) Inc. ("UC Woodbine"), pursuant to

Sections 50.4(9) and 64.2(I) of the Banlcruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended (the "BIA"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Records of each of UC Woodbine and lJrbancorp

(Bridlepath) Inc. ("UC Bridlepath", and together with UC Woodbine, the "Urbancorp

Entities"), the F'irst Report of the KSV Advisory Inc., in its capacity as Proposal Trustee (the

"Proposal Trustee") of each of the Urbancorp Entities, dated May 20,2016 (the "First

Report"), and the affrdavit of service of Rachael Belanger sworn May 20,2076, filed, and on

hearing the submissions of counsel for the Urbancorp Entities, counsel for the Proposal Trustee,

counsel for fo], no one else appearing for any other person;

SERVICE

t. THIS COURT ORDERS that the time for service and filing of each the Notice of

Motions and the Motion Records filed by each the Urbancorp Entities is hereby abridged and

)
)
)



validated so that this motion is properly returnable today and hereby dispenses with further

service thereof.

ADMINISTRATIVE CONSOLIDATION

2. THIS COURT ORDERS that the proposal proceedings of each of UC Woodbine (Estate

No.31-2114850) and UC Bridlepath (Estate No.3I-2114843) (collectively, the "Proposal

Proceedings") are hereby administratively consolidated and the Proposal Proceedings are hereby

authorized and directed to continue under the following joint title of proceedings:

Estate No.: 3l-2114850
Court File No.: 3l-2114850

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be

filed with the Commercial List Office only in the UC Woodbine estate and court file, under

Estate No. 31-2114850 and Court File No. 31-2114850.

SUBSTITUTED SERVICE AND CASE WEBSITE

4, THIS COURT ORDERS that the E-Service

List (the "Protocol" is approved and adopted by

this proceeding, the service of documents made

the Protocol (which can be found on the Commercial

Protocol of the Commercial

reference herein and, in

in accordance with

List website at:

shall be-directi

valid and effective service. Subject to Rule 17.05, this Order shall constitute an order for

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

3.01(d) of the Rules of Civil Procedure and paragraph2I of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission. This Court fuither orders that



a Case Website shall be established in accordance with the Protocol with the f'ollowing URL:

htto : //www. ksvadvisorv. com/inso lvencv-case s-2 I urbancorpl

5. THIS COURT ORDERS that the E-Service List Keeper and the Webhost (as such terms

are defined in the Protocol) for the purpose of this proceeding shall be the Proposal Trustee.

EXTBNSION OF TIME

6. THIS COURT ORDERS that, pursuant to subsection 50.4(9) of the BIA, the time for

filing a proposal with the Offrcial Receiver in each of the proceedings of the Urbancorp Entities

be and is hereby extended to July 8,2076.

ACTIVITIES OF THE PROPOSAL TRUSTEE

l. THIS COURT ORDERS that the actions and activities of the Proposal Trustee

described in the First Report be and are hereby approved.

ADMINISTRATIVE CHARGE

8. TI{IS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and

the Urbancorp Entities'counsel shall be entitled to the benefit of and are hereby granted a charge

(the "Administration Charge") on the current and future assets, undertakings and properlies of

every nature and kind whatsoever, and wherever situate including all proceeds thereof of each of

the Urbancorp Entities (the "Properfy"), which charge shall not exceed an aggregate amount of

$250,000 with respect to each Urbancorp Entity, for a total charge not exceeding an aggregate

amount of $500,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Proposal Trustee and such counsel, both before and after the

making of this Order in respect of these proceedings. The Administration Charge shall have the

priority set out in paragraphs 9 and l0 hereof.

9. THIS COURT ORDERS that the f,rling, registration or perfection of the Administration

Charge shall not be required, and that the Administrative Charge shall be valid and enforceable



for all pu{poses, including as against any right, title or interest filed, registered, recorded or

perfected subsequent to the Administration Charge coming into existence, notwithstanding any

such failure to file, register, record or perfect.

10. THIS COURT ORDERS that the Administrative Charge shall rank as against the

Properly subordinate to all valid perfected security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise granted by each respective

Urbancorp Entity or to which each respective Urbancorp Entity is subject (collectively,

"Encumbrances") as of the date of this Order.

I L THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by furlher order of this Court, the Urbancorp Entities shall not grant any

Encumbrances over any Property that rank in priority to, or pari passu with, the Administration

Charge.

12. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid

or unenforceable and the rights and remedies of the chargees entitled to the benefit of the

Administration Charge (collectively, the "Chargees") thereunder shall not otherwise be limited

or impaired in any way by (a) the pendency of these proceedings and the declarations of

insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or

any bankruptcy order made pursuant to such applications; (c) the filing of any assignments for

the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or

provincial statutes; (e) the pendency of the Israeli Court Proceedings; or (f) any negative

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to

lease or other agreement (collectively, an "Agreement") which binds the Urbancorp Entities,

and notwithstanding any provision to the contrary in any Agreement:

the creation of the Administration Charge shall not create or be deemed to

constitute a breach by the Urbancorp Entities of any Agreement to which it is a

party;

(a)



(b) (b) none of the Chargees shall have any liability to any Person whatsoever as a

result of any breach of any Agreement caused by or resulting from the creation of

the Administration Charge; and

(c) (c) the payments made by the Urbancorp Entities pursuant to this Order, and the

granting of the Administrative Charge, do not and will not constitute preferences,

fraudulent conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

13. THIS COURT ORDERS that the Administration Charge created by this Order over

leases of real property in Canada shall only be an Administration Charge in the Urbancorp

Entities' interest in such real property leases.

GENERAL

14. THIS COURT HEREBY REQUESTS the aid and recognition of any coutt, tribunal,

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

effect to this Order and to assist the Urbancorp Entities, the Proposal Trustee and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the Urbancorp Entities and to the Proposal Trustee, as an officer of this Court, as may be

necessary or desirable to give effect to this Order, to grant representative status to the Proposal

Trustee in any foreign proceeding, or to assist the Urbancorp Entities and the Proposal Trustee

and their respective agents in carrying out the terms of this Order.

15. THIS COURT ORDERS that each of the Urbancorp Entities and the Proposal Trustee

shall be at liberty and are hereby authorized and empowered to apply to any court, tribunal,

regulatory or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order.

16. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as Companies'Creditors Arrangement Act monitor, interim receiver, receiver,



receiver and manager, or trustee in bankruptcy of the Urbancorp Entities or any corporations

related thereto.



SCHEDULE C'8"

Court File No.: 31-2114843
Estate File No.: 31-2114843

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

Tuu HoNoURABLE Tunso,tv, "rHE24'1rI

JusrtcB Dlv on Mav,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (BRIDLEPATH) INC.

ORDER

THIS MOTION, made by Urbancorp (Bridlepath) Inc. ("UC Bridlepath"), pursuant to

Sections 50.4(9) and 64.2(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended (the "BIA"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Records of each of UC Bridlepath and Urbancorp

(Woodbine) Inc. ("UC Woodbine", and together with UC Bridlepath, the "Urbancorp

Entities"), the First Report of the KSV Advisory Inc., in its capacity as Proposal Trustee (the

"Proposal Trustee") of each of the Urbancorp Entities, dated }i4ay 20, 2016 (the "First

Report"), and the affidavit of service of Rachael Belanger sworn }i4ay 20,2016, filed, and on

hearing the submissions of counsel for the Urbancorp Entities, counsel for the Proposal Trustee,

counsel for [r], no one else appearing for any other person;

SERVICE

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

Motions and the Motion Records filed by each the Urbancorp Entities is hereby abridged and

)
)
)



validated so that this motion is properly returnable today and hereby dispenses with fuither

service thereof.

ADMINISTRATIVE CONSOLIDATION

2. THIS COURT ORDERS that the proposal proceedings of each of UC Woodbine (Estate

No.31-2114850) and UC Bridlepath (Estate No.3l-2114843) (collectively, the "Proposal

Proceedings") are hereby administratively consolidated and the Proposal Proceedings are hereby

authorized and directed to continue under the following joint title of proceedings:

Estate No.: 3I-2114850
Court File No.: 31-2114850

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLBPATH) INC.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be

filed with the Commercial List Office only in the UC Woodbine estate and court file, under

Estate No. 31-2114850 and Court File No. 31-2114850.

SUBSTITUTED SERVICE AND CASE \ryEBSITE

4. THIS COURT ORDERS that the E-Service Protocol of the Commercial

List (the "Protocol" is approved and adopted by reference herein and, in

this proceeding, the service of documents made in accordance with

the Protocol (which can be found on the Commercial List website at'.

http://www.ontariocourts.calscj/practice/practice-direction/toronto/#Commercial_List), shall be

valid and effective service. Subject to Rule 17.05, this Order shall constitute an order for

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

3.01(d) of the Rules of Civil Procedure and paragraph 2I of the Protocol, service of documents

in accordance with the Protocol will be effective on transmission. This Court furlher orders that



a Case Website shall be established in accordance with the Protocol with the following URL

htto ://www. ksvadvisorv. com/inso lvency-case s-2 I urbancorp I

5. THIS COURT ORDERS that the E-Service List Keeper and the Webhost (as such terms

are defined in the Protocol) for the purpose of this proceeding shall be the Proposal Trustee.

EXTENSION OF TIME

6. THIS COURT ORDERS that, pursuant to subsection 50.4(9) of the BIA, the time for

filing a proposal with the Official Receiver in each of the proceedings of the Urbancorp Entities

be and is hereby extended to July 8,2076.

ACTIVITIES OF THE PROPOSAL TRUSTEE

l. THIS COURT ORDERS that the actions and activities of the Proposal Trustee

described in the First Report be and are hereby approved.

ADMINISTRATIVB CHARGE

8. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and

the Urbancorp Entities' counsel shall be entitled to the benef,rt of and are hereby granted a charge

(the "Administration Charge") on the current and future assets, undertakings and properties of

every nature and kind whatsoever, and wherever situate including all proceeds thereof of each of

the Urbancorp Entities (the "Property"), which charge shall not exceed an aggregate amount of

$250,000 with respect to each Urbancorp Entity, for a total charge not exceeding an aggregate

amount of $500,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Proposal Trustee and such counsel, both before and after the

making of this Order in respect of these proceedings, The Administration Charge shall have the

priority set out in paragraphs 9 and 10 hereof.

9. THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge shall not be required, and that the Administrative Charge shall be valid and enforceable



for all pu{poses, including as against any right, title or interest filed, registered, recorded or

perfected subsequent to the Administration Charge coming into existence, notwithstanding any

such failure to file, register, record or perfect.

10. THIS COURT ORDERS that the Administrative Charge shall rank as against the

Property subordinate to all valid perfected security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise granted by each respective

Urbancorp Entity or to which each respective Urbancorp Entity is subject (collectively,

"Encumbrances") as of the date of this Order.

1 1. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by further order of this Court, the Urbancorp Entities shall not grant any

Encumbrances over any Property that rank in priority to, or pari passu with, the Administration

Charge.

12. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid

or unenforceable and the rights and remedies of the chargees entitled to the benefit of the

Administration Charge (collectively, the "Chargees") thereunder shall not otherwise be limited

or impaired in any way by (a) the pendency of these proceedings and the declarations of

insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or

any bankruptcy order made pursuant to such applications; (c) the filing of any assignments for

the general benefit of creditors made pursuant to the BIA; (d) the provisions of any federal or

provincial statutes; (e) the pendency of the Israeli Court Proceedings; or (f) any negative

covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to

lease or other agreement (collectively, an "Agreement") which binds the Urbancorp Entities,

and notwithstanding any provision to the contrary in any Agreement:

the creation of the Administration Charge shall not create or be deemed to

constitute a breach by the Urbancorp Entities of any Agreement to which it is a

party;

(a)



(b) (b) none of the Chargees shall have any liability to any Person whatsoever as a

result of any breach of any Agreement caused by or resulting from the creation of

the Administration Charge; and

(c) (c) the payments made by the Urbancorp Entities pursuant to this Order, and the

granting of the Administrative Charge, do not and will not constitute preferences,

fraudulent conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

13. THIS COURT ORDERS that the Administration Charge created by this Order over

leases of real property in Canada shall only be an Administration Charge in the Urbancorp

Entities' interest in such real property leases.

GENERAL

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

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

effect to this Order and to assist the Urbancorp Entities, the Proposal Trustee and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the Urbancorp Entities and to the Proposal Trustee, as an officer of this Coutl, as may be

necessary or desirable to give effect to this Order, to grant representative status to the Proposal

Trustee in any foreign proceeding, or to assist the Urbancorp Entities and the Proposal Trustee

and their respective agents in canying out the terms of this Order.

15. THIS COURT ORDERS that each of the Urbancorp Entities and the Proposal Trustee

shall be at liberty and are hereby authorized and empowered to apply to any court, tribunal,

regulatory or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order.

16. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee

from acting as Companies' Creditors Arrangement Act monitor, interim receivet, receiver,



receiver and manager, or trustee in bankruptcy of the Urbancorp Entities or any corporations

related thereto.
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IilI THË MATTER OF THH NCITICË OF Iî.ITENTION TO MAKE A PROPOSAL OF
URBANCORP (BRrÞLËPATH) lNC.

OF THE CITY OF TORCINTO, IilI THE PROVINCE OF ONTARIO

MAY 20, 2016

1.0 lntnoduetion

1 This report ("Repori") is filed by KSV Kofman lnc. ("KSV") in iis capacity as proposal
trustee ("Proposal Trustee") in connection with Notices of lntention to Make a
Proposal ("NOl') filed on April 25,20'16 ("Filing Date") by Urbancorp (Woodbine) lnc.
("Woodbine") and Urbancorp (Bridlepath) lnc. ("Bridlepath") pursuant to Section
50.4(1) of the Bankruptcy and lnsolvency Act, R.S.C. 1985, c. B-3, as amended
("BlA'). (Jointly, Bridlepath and Woodbine are defined herein as the "Companies".)

On April 21,2A16. Urbancorp (St. Clair Village) lnc., Urbancorp (Patricia) lnc.,
Urbancorp (Mallow) lnc.. Urbancorp (Lawrence) lnc., Urbancorp Downsview Park
Development lnc. and Urbancorp Toronto Management lnc., affiliates of the
Companies, also filed NOls (the "NOl Ëiling Entities"). KSV was appointed the
ProposalTrustee in those BIA proceedings.

On May 18,2016, the NOI Filing Entities and several other related companies filed
for, and were granted, protection under the Companies' Creditors Arrangement Act.

The prirrcipal purpose of these proceedings is to create a stabilized environment to
allow the Companies to consider their restructuring options, including considering
development opporlunities and/or selling the Properties (as defined below) through a
cou rt-su pervised process.

2

cJ

4
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,t X Punposes of this Koport

1. The purposes of ihis Report are to:

a) provide background information about the Companies;

b) apprise the Court of the Companies' restructuring options, including
development opportunities and a sale process for the Properties:

c) report on the Companies' unconsolidated weekly cash flow projections for the
period April 25, 2016 to July B, 2016 ("Cash Flow Forecasts");

d) discuss a contemplated debtor-in-possession ("DlP") financing solicitatìon
process;

e) discuss the Companies' request for an extension of the stay of proceedings from
May 25, 2016 to July B, 2016;

Ð discuss the rationale for a $250,000 charge on each of the Properties ($500,000
total) to secure the fees and disbursements of the Proposal Trustee, the
Proposal Trustee's counsel, Davies Ward Phillips and Vineberg LLP, and the
Companies' counsel, Borden Ladner Gervais LLP ("Administration Charge");

g) discuss the rationale for administratively consolidating the NOI proceedings of
the Cornpanies; and

h) recommend that this Honourable Court make an order:

i) approving the Companies' request for an extension of the time to file a
proposal with the Official Receiver from May 25,2A16 to July B, 2016:

¡i) approving the Administration Charge; and

¡ii) consolidatingadminìstrativelytheCompanies'NOl proceedings.

1.2 Çurnency

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

1.3 Restrietione

ln preparing this Report, the Proposal Trustee has reiied upon unaudited financial
information prepared by the Companies' representatives, the books and records of
the Companies and discussions with representatives of the Companies, including
their lawyers and accountants. The Proposal Trustee has not performed an audit or
olher verification of such information. An examination of the Companies' financial
forecasts as outlined in the Chartered Professional Accountant Canada Handbook
has not been per{ormed. Future oriented financial information relied upon in this

1
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Repor"t is based on tlre Companies' representatives' assumptions regarding future
events, actual results achieved may vary from this information and these variations
may be material. The financial information discussed herein is preliminary and
remaìns subject to further review. The Proposal Trustee has not per{ormed a revìew
of inter-company transactions.

The Proposai Trustee also references its report on the Companies' cash flow
projections and underlying assumptions and notes that its review and commentary
thereon was performed in accordance with the requirements set out in the Canadian
Association of lnsolvency and Restructuring Professionals' Standards of Professional
Practice No. 99-5 (Trustee's Report on Cash Flow Statement).

2.0 ffiaekEround

The Companies, together with numerous other entities, comprise the Urbancorp
Group ("Group"). The business of the Group commenced in 1991. The Group
primariiy engages in the development, construction and sale of residential properties

in the Greater Toronto Area ("GTA"). The Group also owns rental properties and
geothermal assets. The geothermal assets use green technology to provide heating
and cooling to residential developments. A condensed organization chart for the
Group is provided in Appendix "A".

The ultimate shareholders of the Companies are Alan Saskin and members of his

family.

3 It should be noted that the Companies are not direct or indirect subsidiaries of
Urbancorp lnc.

4. The table below provides a description of the "Properties"

¿

2

Company Address of Owned Property Date Purchased Purchase Price

Woodbine

Bridlepath

9064 Woodbine Avenue, Markham

2425 Bayview Avenue, Toronto

January 30,2014
March 20, 2414

$5,250,000

$1 1,500,000

r: The Properiies were purchased in order to develop residential projects ("Projects")

A summary of the current status of each of the Projects is provided below:

Ccmpany Projeci Description Curreni Status Deposits Received

Woodbine

Bridlepath

28 lor¡i rise residential units

37 low rise residential units

Raw land

Raw landr

Yes

Yes

: "fhere has been some servicing work completed on the property. The previous owner coÌrtmenced cotrstruction of
an Lrnderground garage on the property.

ksv advisory inc. Page 3 of I



The Proposal Trustee understands that the Companies pre*sold freehold homes for
the Projects and collected deposits totalling $7.4 mitlion related thereto (the
"Deposits"). As these are freehold home projects, the Companies were not required
to hold the Deposits in trust. The Proposal Trustee understands that the Deposits
have been spent.

2"1 Seeured Lenders

The lable below summarizes the mortgages on the Properties. The indebtedness to
the lenders totals $20,075,000.

2.2 Unseeured Greditors

The table below provides the third party unsecured obligations of each of the
Companies as at April 25,2016.

Conl par'ìy Amount ($)

o

1

1

9064 Woodbìne Ave

2425 Bayview Ave.

2425 Bayvievr Ave,,

9064 Woodbine Ave

Lanrentian Bank of Canada

(''Laurentian")

Atrium Morlgage l¡rvestmenl

Corporation ("AMlC'), Terra Finna

Capital Corporation ("TFCC")

TFCC - collateral morlgage

Woodb¡ne

Bridlepath

Vvoodbine and Br¡dlepath

(as guaranlors of

Urlrancorp l-loldco lnc.a)

20,075,000t

4,725.000:l

10,350,000r

s,000,000

Amount ($)SecuritvLenderCompar'ìy

2.197,031

5 871,358

8,068,389

The unsecured obligations include the Deposits of $7.4 million. The remaining
obligations relate to general operating expenses, including professional fees related
to the development of the Projects, market¡ng expenses and construction services.

:i Principal amount outsTanding as at March 4,2016.
i Principal amouni outstanding as at April 11,2016.
': Urbancorp Hoidco lnc. ("Holdco") owns 100'lo of the shares of Urbancorp lnc. The Conrpanies are guarantors of
the TËCC loan to Holdco TFCC has a registered morlgage on the titìe to the Properties.

1'Tctal arncunt owing is likely not inclusive of all interest and other fees that may be payable.

Woodbine

Bridlepaih

Toial

?_
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The creditors' lists for the Companies also include numerous intercompany
obligations totaling $392,021. According to management, the Companies received
funds from their affiliates based on the cash balances and cash requirements of the
entities. lntercompany transactions remain subject to review by the Proposal Trustee.

2.3 Ëvents l-eading to the NOI FiNings

The Projects require significant capitalto develop; however, the Projects are illiquid.

On February 4, 2016, Laurentian issued a Notice of Intention to Enforce Security
pursuant to section 244(1) of the BIA against Woodbine, On March 4, 2016,
Laurentian initiated power of sale proceedings against Woodbine.

Tarion Warranty Corporation ("Tarion") provídes warranties on new homes in Ontario
for registered builders. On March 31,2016, Tarion issued a noÌice of proposal to
revoke registration of 17 of the Group's entities (the "Tarion Decision"), including all
registrations of the Companies, as a resull of concerns about the Group's financial
position and the high number of warranty claims made against entities wilhin the
Group.

On April 11,2016, TFCC and AMIC initiated power of sale proceedings against
Bridlepath, including issuing a Notice of lntention to Enforce Security pursuant to
section 244(1) of the BlA. TFCC and AMIC are participants in the same mortgage on
the Bridlepath property.

Urbancorp lnc. made an initial public offering of bonds ("Bonds") in the amount of NIS
180,583,000 (approximately C$64 million based on the exchange rate at the time of
the offering) pursuant to a deed of irust dated December 7, 2015. The Bonds traded
on the TelAviv Stock Exchange ("TASE"). Urbancorp lnc. is alleged to have defaulted
on the Bonds and trading in the Bonds has been suspended by the TASE. Although
the Bonds are not an obligation of the Companies, the negative publicity resulting
frorn the Bond issuance has adversely impacted the Group, including the abílity to
continue to fund the Projects.

As a result of issues concerning the Bonds, Urbancorp lnc.'s lsraeli auditors, lsraeli
legal counsel and its Board of Directors in lsrael resigned. Guy Gissin, a

representative of the law firm that represents the trustee under the Bonds, Reznik,
Paz. Nevo Trusts Ltd. ("Bond Trustee") has been appointed by the lsraeli Court
("lsraeli Court") as "Functionary" in respect of Urbancorp lnc., with cedain interim
powers and responsibilities pursuant to the order issued by the lsraeli Cout1.

On Aprìl 21.2A16, the NOI Filing Entities filed their NOls

As a result of the above and other issues, Mr. Saskin determined il was necessary for
the Companies to each file a NOI in order io stabilize its businesses, provide liquidity
to the Projects and consider their restructuring optíons.

ô
J

1

.)

3

4

5

6

7

Õ
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3.0 Restnr¡cturing

1. The Companies are considering their restructuring options, including development
opportunities and/or seliing their Properties through a Court-supervised process. A
summary of the status of these initiatives is summarized below.

3.1 Redevelopment 0pportunities

Since the commencement of these proceedings, the Proposal Trustee has been
contacted by severaldevelopers and prospective purchasers interested in purchasing
the Properties.

The Proposal Trustee and counsel for the Companies have been in contact with legal
counsel to Laurentian and TFCC to determine whether they intend to continue with
their enforcement processes. lt was communicated to counsel for Laurentian and
TFCC that the management of the Group is of the view that there is considerable
equity in the Properties after repayment of the morigages and that an orderly sale
process conducted in a restructuring proceeding was more likely to maximize
recoveries than if the Properties were sold through a power of sale process.

Laurentian and TFCC were asked if they object to a Court-supervised sale process
for the Properties conducted by the Proposal Trustee, even though the mortgagees
are not legally stayed by the NOI filings since their BIA Section 244 Notices had both
expired prior to the filing of the NOls by the Companies. The Proposal Trustee also
made initial inquiries to determine whether Laurentian and TFCC would be willing to
advance DIP financing to the Companies. The Proposal Trustee intends to followrup
regarding these inquiries.

ln early May,2016, the ProposalTrustee metwith a significant Canadian real estate
developer which indicated that it may submii a letter of intent ("LOl") for the Projects
andior the Properties. lf received, the LOI will be considered together with other
restructuring options that may be available to the Companies.

3.2 Request for Proposals from Real Estate Brokers

Subject to the development option discussed in paragraph 3.1.4 above, the Proposal
Trustee intends to solicii proposals from real estate brokers to act as listing agents to
sellthe Properties.

a lf a sale process is to be commenced, proposals would be sought from realtors who
have experience selling development properties. The Companies and the Proposal
Trustee will also consider unsolicited proposals from other realtors.

3. Listing proposals will be evaluated based on, inter a/la, the following criteria:

a. marketing plan;

b. Brokers'reach:

1

¿

J

4

1
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c. qualif¡cations of the individuals to be assigned to the project;

d. compensalìon structure; and

e. other factors as determined by the Companies and the Proposal Trustee.

Once a broker is selected, a sale process will be developed. The terms of any sale
process, including the retention of a real estate broker, will be subject to Court
approval.

4.t Cash Flow Forecast

Pursuant to the provisions of the BlA, each of the Companies is required to prepare
a cash flow forecast. The Cash Flow Forecasts of each of the Companies and their
related assumptions, together with Management's Reports on the Cash-Flow
Statements as required by Section 50.4(2Xc) of the BlA, are provided in Appendix
"8". The Cash Flow Forecasts for the Companies are for the period April 25, 2016 to
July B, 2016 (the "Period").

The Companies are illiquid. The Cash Flow Forecasts contemplate payment of
professional fees and critical expenses required to advance the Projects, including
fees ìn respeci of municipal lawyers, architects and municipal planners. The
Companies have advised that the Projects may be delayed and their value could be
impaired if these expenses are not paid. ln order to fund the cash shortfall and costs
beyond the Period, DIP financing will be required. A DIP solicitation process is
discussed in Section 5 below.

Based on the Proposal Trustee's review of the Cash Flow Forecasts, there are no
material assumptions which seem unreasonable in these circumstances. The
Proposal Truslee's Reports on the Cash Flow Statements for each of the Companies
as required by Section 50.4(2Xb) of the BIA are attached as Appendix "C".

5"t DIP Solie itation F¡'ocess

It is contemplated that a process will be undertaken to secure DIP financing.

It is intended that a letter will be sent to parties detailing the opportuniiy to provide
DIP financing ("Solicitation Letter"). Attached to the Solicitation Letter will be a: (i)
confidentiality agreement ("C4"); and (ii) form of term sheet to be used by interested
financiers to submit their bids. Parties that sign a CA will be granted access to
financial and olher information relevant to the Companìes. The ProposalTrustee has
also drafted a term sheet, which is intended to be used as the structure for the DIP
Facility, to the extent practical.

2

J.

I

?

ksv advisory inc. Petg-' 7 ot n



3. ln evaluating the proposals, the following will be considered:

a) committed amount;

b) term;

c) interest rate and fees; and

d) conditions.

4. The terms of the successful bidder would be subject to Court approval

6"t Con"rpanies' Request for an Extensiol"¡

The Companies are seeking an extension of the time to file a proposal with ihe Official
Receiver from May 25,2016 to July B, 2016.

2. The Proposal Trustee supports the Companies' request for the following reasons

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

b) the Companies would likely be able to make a viable proposal if the extension
being applied for is granted;

c) no creditor would be materially prejudiced if the extension being applied for is
granted;

d) it will allow the Companies the opporlunity to consider the next steps in these
proceedings, including considering developmenl oppoñunities and/or selling
some or all of the Properties;

e) it will provide the Companies the opportunity to put in place a DIP facility, which
will be subject to Court approval; and

as of the date of this report, the Proposal Trustee is not aware of any party
opposed to an extension.

7"0 Administnation 0harge

1. The Cornpanies are seekìng an Administration Charge ìn the amount of $250,000 on
each of the Properties ($500,000 total) in respect of rhe fees and expenses of the
Proposal Trustee, the Proposal Trustee's legal counsel, and the Companies' legal
counsel. An Administration Charge is common in restructuring proceedings. The
Proposal Trustee is of the view lhat the Administratìon Charge is appropriate in the
present case due to the Companies' lack of liquidity. The professionals covered by
the Administration Charge require the benefit of the Administration Charge to secure
payment of their fees and expenses.

2. Absent furlher order of the Court, the Administration Charge is to rank behind the
existing mortgages.

f)
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8.û AdrmtnistnatËve torîsolidation

The Companies are seeking an order to consolidate the insolvency administration of
the Companies into one estate.

Each of the Companies would remain a separate estaTe for purpose of conducting a

claims process, filing a proposal or making distributions to creditors.

The Companies believe that adrninislratively consolidating the proceedings is

appropriate as:

a) TFCC is a secured creditor to both of ihe Companies;

b) a buyer may have an interest in a transaction for both of the Properties;

c) it will facilitate the orderly administralion of these proceedings;

d) the Companies have common management; and

e) it will reduce costs, including by filing materials in one proceeding only.

Based on the foregoing, the Proposal Trustee recommends that the Court make an
order administratively consolidating the NOI proceedings of the Companies.

9.CI Conclusion and Recommer¡dation

Based on the foregoing, the Proposal Trustee respectfully recommends that this
Honourable Court make an order granting the relief detailed in Section 1.1 (h) of this
Report.

1

¿

J
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All of which is respectfully submitted,
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TCC/URBÀNCORP IBAY1 LP

Ravine Homes of
Buttonville

Urbancorp
[Woodbine) lnc.

1û0% 0wner

lvoodeh lDe ,4ven uq

Urbancorp
(Bridlepath) lnc.

Homes of the Bridle
Path

100% Owner

B¡yview ÂvBnue,

Dorren Saskin

Limited Partner

TCC/Urbancorp
(Bay) LP

Alan Saskin

Townhouses of
Hogg's Hollow

The Townhouses of
Hogg's Hollow lnc.

1000/o

General Partner

L00% Owner

King Towns

King Towns lnc.

Com leted

L00o/o Owner

NewTowns at King
Towns

NewTowns at King
Towns Inc.

ted

100% Owner
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Urbanborp (Woodbine) Inc.
Notes to Projected Statement of Cash Flow
Fo¡ the Period Ending July 8,2016

Appendix"l-1"

(Unaud ited; $C)

Purpose and General Assurnptions

The purpose ofthe projection is to prescnt a fo¡ecast ofthe cash flow ofUrbancorp (Woodbine) Inc. (the

"Cornpaly") for the period ending July 8, 20t6 ("Period") in respect ofits proposal proceedings under the

Bankruptcy and Insobency Act .

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

assumptions developed and prepared by the Company-

Hypothetical and Most Probable Assumptiotrs

2. Includes fees for municipal lawyers, architects, and munìcipal planners.

3. lncludes aliowance for daity inspection, minor housekeeping and the removal of garbage.

4. Represents a 20i6 property tax installment due fo tbe Torvn of Markham.

5. Represents the Company's arulual insu¡ance premium payment.

Includes potential pre-filing costs that the Company may be required to pay in order to advance the project.

Represents professional fees in respect ofthe Proposa-l Trustee, its counsel and counsel to the Company

Professional fees are estimaled and the allocation ofthese fees across entities is srrbject to change.

A debtor-in-possession fina¡cingfacllity is being considered to fina¡ce the Company's proceedings-

Discussions ìn this regard are ongoing. 1'he Proposal Trustee expects that such financing will be arranged in due

6.

1



Exhibit "4"

Report on Cash Flow Staternent by the Person Making the Proposal
(Paragraphs 50(6Xc) and 50.a(2)(c)of the BIA

The management of Urbancorp (Woodbine) lnc, has developed the assumptions and prepared the attached

statement of propcted cash flow of Urbancorp (Woodbine) f nc. for the period ending July B, 2016.

The hypothetical assumptions are reasonable and consistent wih the purpose of the projection described in Note 1,

and the probable assumptions are suitably supported and consistent witr the pfans of Urbancorp (Woodbine) lnc.

and provìde a reasonable basis for the projection. All such assumptions are disclosed in Notes 2 to B.

Since the projection is based on assumplions regarding future events, actual results wíll vary from ihe inlormation

presented, and the variations may be material.

The pncjection has been prepared solely for the purpose described in Note 1, using a set of hypothetical and

probable assumptions set out in Noies 2 to 8. Consequently, readers are cautioned that it may not be appropriate for
other purposes,

Dated at Toronto, Ontario, this 19b day of May, 2016

tNc

Pen
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Urbancorp @ridlepath) Inc.
Notes to ProjecterJ Statement of Cash Flow
For the Period Ending July 8, 2016
(Jnaudited; $C)

Appendix "l-1"

Purpose and General Assumptions

The purpose ofthe projection is to present a forecast ofthe cash flow ofUrbancorp (Bridlepatþ lnc. (tbe

"Company") for the period ending July 8,2016 ("Period") in respect ofits proposal proceedings under the
ßanlo'uptcy and Insolvency Áct .

The pr<rjected cash flow statement has been prepared based on hypothetical and most probable
assumptions developed and prepared by the Company.

Hypothetical and Most Probable Assumptions

2. lncludes fees fo¡ mu¡icipal lawyers, architects, and municipal planners.

3. Includes allov''ance for daily inspection, minor housekeeping and the removal ofgarbage.

4, Represents the third 2016 property t¿x installment due to tbe City of Toronto.

5. Represents the Company's annual insu¡ance prernium payment.

Represents professional fees in respect ofthe Proposal Trustee, its counsel and counsel to the Compa-uy

P¡ofessional fees are estirnated and the allocation ofthese fees across entities is subject to charige.

A debtor-in-possession financing facilíty is being considered to finance the Companfs proceedings.

:j::iJ:a* 
in thìs regard are ongoing. The Proposal Tnrsfee expects that such fiuancing will be arranged in due

6.

7



Exh¡bit "4"

Report on Cash Flow Statement by the Person Making the Proposal
(Paragraphs so(6)(c) and 50.4{2)(c) of the BIA

The managemenl of Urbancorp (Bridlepath) lnc. has developed the assumptions and prepared the attached

statement of projected cash flow of Urbancorp (Bridlepath) lnc. for the period ending July 8, 2016.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection described in Note 1,

and the probable assumptions are suitably supported and consistent wih lhe plans of Urbancorp (Bridlepath) lnc.

and provide a reasonable basis for the projection, All such assumptions are disclosed in Notes 2 to 7.

Since lhe projection is based on assumptions regarding future events, actual resuits will vary from the information

presented, and fie variations may be material.

The projection has been prepared solely for the purpose described in Note 1, using a set of hypothetical and
probable assumptions set out in Notes 2 to 7. Consequenlly, readens are cautioned that it may not be appropriate for
other purposes.

Dated at Toronto, Ontario, this 19th day of May, 2016

URBA (BRr TH)rNC.

Per:
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Trustee's Report on Cash Flow Statement

{Paragraphs 50{6)(b) and s0.4{2)(b} of the BIA

The attached statement of projected cash-flow of Urbancorp (Woodbine) lnc., as of the 19rh day of May, 2016,

consisting of a weekly cash flow statement for the period April 25, 2016, to July B, 2016, has been prepared by the

rnanagement of the insolvent person for the purpose described in Note 1, usíng the ptobable and hypothetical

assumptions set out in Notes 2 to L

Our review consisted of inquiries, analytical procedures and discussion related to information supplied to us by the

management and employees of the insolvent person. Since hypothetical assumptions need not be suppotted, our
procedures wilh respect to them were limited lo evaluating whether they were consistent wilh the puçose of the
projection. We have also reviewed the support províded by managernent for the probable assumptions and the
preparation and presentation of lhe pmjection.

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

(a) the hypothetical assumptions are not consistenl with the purpose of lhe projection;

(b) as at the date of lhis report, the probable assumplions developed by management are not suitably

supported and consislent with the plans of the insolvent person or do not provide a reasonable basis

for the projection, given the hypothetical assumplions; or

(c) lhe projection does not rellect the probable and hypothetical assumptions.

Since the projeclion is based on assumptions regarding future events, actual results will vary from lhe inlormation
presenled even if lhe hypothetícal assumptions occur, and lhe variations may be material. Accordíngly, we express

no assurance as lo whether the projection will be achieved.

The projection has been prepared solely for the purpose described in Nole 1, and readers are caulioned that it may

not be appropriate for other purposes,

Dated at Toronto, Ontado, this 19h day of May, 201 6

KSv Y.þ1",*,* /nt 
"

KSV KOFMAN INC.

IN ITS CAPACITY AS TRUSTEE UNDER THE

NOTICE OF INTENTION TO MAKE A PROPOSAL OF

URBANCoRp (WOODBTNEI rNC. AND NOT rN tTS PERSoNAL CAPACTfi



Trustee's Report on Cash Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the BIA

The atlached slatement of projected cash-flow of Urbancorp (Bridlepalh) lnc,, as of the 19rh day of May, 201ô,

consisting of a weekly cash flow statement for the period April 25, 2016, to July B, 201S, has been prepaæd by the

management of the insolvent person for the purpose described in Note 1, using the probable and hypothelical

assumplions set oulin Notes 2 to 7.

Our review consisted of inquiries, analytical procedures and discussion related to information supplied lo us by the

management and employees of the insolvent person, Since hypothelrcal assumptions need not be supported, our
procedures wilh respect to lhem were limited to evaluating whelher they were consislent with the purpose of the
projection. We hava also reviewed the suppori provided by managemenl for the probable assumplions and the
preparation and presentation of the projeclion.

Based on our review, nolhing has come to our attention lhat causes us to believe that, in all material respecls:

the hypothetical assumptions are not consistent with the purpose of the projection;

as at the date of this repoÉ, lhe probable assumptions developed by management are not suitably

supported and consislent with the plans of lhe insolvent person or do not provide a reasonable basis

for the projection, given the hypothetical assumptions; or

(c) the projection does not æflect lhe probable and hypolhelical assumplions.

Since the projeclion is based on assumplions regarding future events, actual resulls will vary from the informalion
presented even if the hypothetical assumptions occur, and the variations may be material. Accordingly, we express

no assurance as to whether the projection will be achieved.

The projection has been prepared solely for the purpose described in Note 1, and readers are caulioned that it may

not be appropriate for other purposes,

Dated al Toronto, this 19h day of May, 2016

{a)

(b)

t$v
KSV KOFMAN INC.

IN ITS CAPACITY AS TRUSTEE UNDER THE

NOTICE OF INTENTION ÏO MAKE A PROPOSAL OF

URBANCORP (BR|DLEPATH) rNC. AND NOT rN rTS PERSONAL CAPACTTY
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Tun HoNoURABLE

JUSl.ICE

SCHEDUL,E "A''

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANI(RUPTCY AND INSOLVENCY

CoLrrt File No.: 31:2114850
Estate F'ile No. : 3 1-2 1 14850

TUESDAY, -rHE24tH

D¿tv olt MAY,2016

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE APROPOSAL OF
URBANCORP (WOODBINE) INC.

ORDER

THIS MOTION, made by Urbancorp (Woodbine) Inc. ("UC Woodbine"), pursuant to

Sections 50.4(9) and 64.2(1) of the Bankrttptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended (the "BIA"), was heard this day at 330 tJniversity Avenue, Toronto, Ontario.

ON READING the Motion Records of each of UC Woodbine and Urbancorp

(Bridlepath) Inc. ("UC Bridlepath", and together with UC Woodbine, the "Urbancorp

Entities"), the First Repoft of the KSV Advisory lnc., in its capacity as Proposal Trustee (the

"Proposal Trustee") of each of the Urbancorp E,ntities, dated May 20, 2016 (the "First

Report"), and the affidavit of service of Rachael Belanger sworn May 20,2076, filed, and on

hearing the subrnissions of col¡nsel for the Urbancorp E,ntities, counsel for the Proposal Trustee,

counsel for [o], no one else appearitrg for any other person;

SERVICE

1. THIS COURT ORDBRS that the time for service and filing of each the Notice of

Motions and the Motion Records lrled by each the Urbancorp Entities is hereby abridged and



validated so that this rnotion is properly returnable today and hereby dispenses with further

service thereof.

ADMINISTRATIVB CO NSOLIDATIO N

2. THIS COURT ORDERS that the proposal proceedings of each of UC Woodbine (Estate

No.31-2114850) and UC Bridlepath (Estate No.31-2114843) (collectively, the "Proposal

Proceedings") are hereby adnrinistratively consolidated and the Proposal Proceedings are hereby

authorized and directed to continue under the following joint title of proceedings:

Estate No. :31-2114850
Courl Fife No.:3I -2114850

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC.

3. THIS COURT ORDERS that all further materials in the Proposal Proceedings shall be

filed with the Commercial List Office only in the UC Woodbine estate and couft file, under

Estate No. 31-2114850 and Court File No. 31 -2114850.

SUBSTITUTED SERVICE AND CASE WEBSITE

4. THIS COURT ORDBRS that the E,-Service

List (the "Protocol" is approved and adopted by

this proceeding, the service of docutnents made

the Protocol (which can be found on the Commercial

://www. onla rioc orrrl s.c a/sc Cornrnercial List shall be

valid and effective service. SLlbject to Rule 17.05, this Order shall constitute an order for

sr"rbstituted service pursLlant to Rule 16.04 of the RLrles of Civil Procedure. Subject to Rule

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

in accordance with the Protocol will be elfective on transrnission. This Courl fufther orders that

Protocol of the Commercial

reference herein and, in

in accordance with

List website at:



a Case Website shall be established in accordance with the Protocol with the following URL:

htto ://www. ksvadv i sorv.c onr/i nso lvencv-case s-2lttrbancorp/

5. THIS COURT ORDERS that the E-Service List Keeper and the Webhost (as such terms

are defined in the Protocol) for the purpose ofthis proceeding shall be the Proposal Trustee.

EXTENSION OF TIME

6. THIS COURT ORDERS rhat, pLrrsuant to subsection 50.a(9) of the BIA, the time for

fìling a proposal with the Official Receiver in each of the proceedings of the Urbancorp Entities

be and is hereby extended to July 8,2016.

ACTIVITIES OF TI{E PROPOSAL TRUSTEE

l. THIS COURT ORDERS that the actions and activities of the Proposal Trustee

described in the First Reporl be and are hereby approved.

ADMINISTRATIVE CHARGE

8. THIS COURT ORDERS that the Proposal Tnrstee, counsel to the Proposal Tnntee, and

the Urbancorp Entities' connsel shall be entitled to the benefit of and are hereby granted a charge

(tlte "Administration Charge") on the current and future assets, undertakings and properties of

every natLtre and kind whatsoever, and wherever situate includingall proceeds thereof of each of

the Urbancorp Entities (the "Property"), which charge shall not exceed an aggregate amount of

$250,000 with respect to each Urbancorp Entity, for a total charge not exceeding an aggregate

alrount of $500,000, as security for their professional fees and disbursements incurred at the

standard rates and charges of the Proposal Trustee and such coLtnsel, both before and after tlæ

rnaking of this Order in respect of these proceedings. The Adrninistration Charç shall have the

priority set oLrt in pamgraphs 9 and 10 hereof.

9. THIS COURT ORDERS that the filing, registration or perfection of the Administmtion

Charge shall not be required, and that the Administrative Charge shall be valid and enforceable



for all purposes, inclLrding as against any right, title or interest filed, registered, recorded or

perfected subsequent to the Administration Charç coming into existence, notwithstanding any

sr¡ch failure to file, register, rccord or perfect.

10. THIS COURT ORDERS that the Administrative Charge shall rank as against the

Property subordinate to all valid perfected security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise granted by each respective

Urbancorp Entity or to which each respective Urbancorp Entity is subject (collectively,

"Encumbrances") as of the date of this Order.

11. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

rnay be approved by firlher order of this Court, the Urbancorp Entities shall not grant any

E,ncumbrances over any Property that mnk in priority to,or pari passuwith, the Administration

Charç.

12. THIS COURT ORDERS that the Administration Charge shall not be rendered invalid

or unenf'orceable and the rights and remedies of the charçes entitled to the benefit of the

Adrninistration Charge (collectively, the "Chargees") thereunder shall not otherwise be limited

or impaired in any way by (a) the pendency of these proceedings and the declarations of

insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to BIA, or

any bankmptcy order rnade pursuant to such applications; (c) the fìling of any assignments for

tlre general benefit of creditors rrade pursnant to the BIA; (d) the provisions of any fedeml or

provincial statutes; (e) the pendency of the Israeli Court Proceedings; or (f) any negative

covenants, prolribitions or other similar provisions with respect to borrowings, incurring debt or

the creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer to

lease or otlrer agreetnent (collectively, an "Agreement") which binds the Urbancorp Ëntities,

and notwithstanding any provision to the contt'ary in any Agreement:

(a) the crcation of the Administration Charge shall not create or be deemecl to

constitute a breach by the Urbancorp Entities of any Agreement to which it is a

pafty;



(b) (b) none of the Chargees shall have any liability to any Person wlratsoever as a

result of any breach of any Agreement caused by or resultingfrom the creation of

the Administration Charge; and

(c) (c) the payments rnade by the Urbancorp Entities pursuant to this Order, and the

granting of the Administrative Charge, do not and will not constitute preferences,

fi'audulent conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

13. THIS COURT ORDERS that the Administration Charge created by this Order over

leases of real property in Canada shall only be an Administration Charp in the Urbancorp

Entities' interest in such real property leases.

GENERAL

14. THIS COURT HEREBY REQUESTS the aid and recognition of any conrt, tribunal,

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

effect to this Order and to assist the Urbancorp Entities, the Proposal Trustee and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the Urbancorp Entities and to the Proposal Trustee, as an offìcer of this Court, as may be

necessary or desirable to give effect to this Order, to grant representative status to the Proposal

'lrustee in any foreign proceeding, or to assist the Urbancorp Entities and the Proposal Trustee

and their re spective agents in carrying out the terms of this Order.

15. THIS COURT ORDERS that each of the Urbancorp Entities and the Proposal Trustee

shall be at Ìibemy and are hereby authorized and ernpowered to apply to any cout1, tribunal,

regulatory or administrative bocly, wherever locatecl, for the recognition of this Order and for

assistance in carrying or"rt the terms of this Order.

16. THIS COURT ORDBRS that nothing in this Order shall prevent the Proposal Trustee

frorn acting as Cr,tmpcrnies'Creclitors Arrangentenr Ad rnonitor, interim receiver, receiver,



receiver and manager, or trustee in bankruptcy of the Urbancorp Entities or any corporations

related tlrereto.
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