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1.0 Introduction

1. This report (the “Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as
proposal trustee (the “Proposal Trustee”) in connection with Notices of Intention to
Make a Proposal (each a “NOI”) filed on April 25, 2016 by Urbancorp (Woodbine) Inc.
(“Woodbine”) and Urbancorp (Bridlepath) Inc. (“Bridlepath”) pursuant to Section
50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“NOI Proceedings”). (Woodbine and Bridlepath are jointly referred to herein as the
“Companies”.)

2. On May 24, 2016, the Ontario Superior Court of Justice – Commercial List (the
“Court”) made an Order, inter alia (the “May 24th Order”):

a) administratively consolidating the Companies’ NOI Proceedings;

b) extending the time for the Companies to file a proposal with the Official Receiver
to July 8, 2016; and

c) granting a charge ranking subordinate to the secured lenders of each of
Woodbine and Bridlepath in the amount of $250,000 each ($500,000 total) to
secure the fees of the Proposal Trustee, the Proposal Trustee’s counsel and
the Companies’ counsel (the “Administration Charge”).

ESTATE NO.: 31-2114850
COURT FILE NO.: 31-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY
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3. The principal purpose of the NOI Proceedings is to create a stabilized environment to
allow the Companies to consider their restructuring options, including selling their
properties through a Court-supervised process (the “Sale Process”).

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide an update concerning the Companies since the Proposal Trustee last
reported to Court;

b) provide an update on an application filed by Laurentian Bank of Canada
(“Laurentian”), a secured creditor of Woodbine, to appoint Grant Thornton
Limited (“Grant Thornton”) as Court-appointed Receiver of Woodbine (the
“Receivership Application”);

c) summarize the process carried out by the Proposal Trustee to solicit proposals
from realtors to list for sale the properties owned by Woodbine at 9064
Woodbine Avenue, Markham and owned by Bridlepath at 2425-2427 Bayview
Avenue, Toronto (jointly, the “Properties”);

d) summarize the Proposal Trustee’s recommended Sale Process for the
Properties, including the retention of TD Cornerstone Commercial Realty Inc.
(“TD”) to act as listing agent for the Properties;

e) report on the Companies’ unconsolidated weekly cash flow projections for the
period July 8, 2016 to August 22, 2016 (the “Cash Flow Forecasts”);

f) discuss the Companies’ request for an extension of the stay of proceedings from
July 8, 2016 to August 22, 2016;

g) discuss the Administration Charge and the proposed Sale Process
Administration Charge (as defined below); and

h) recommend that the Court issue an order:

i. approving the Sale Process, including the retention of TD as the listing
agent;

ii. approving the changes to the Administration Charge;

iii. sealing the confidential appendix until further order of this Court; and

iv. approving the Companies’ request for an extension of the time to file a
proposal with the Official Receiver from July 8, 2016 to August 22, 2016.
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1.2 Restrictions

1. In preparing this Report, the Proposal Trustee has relied upon unaudited financial
information of the Companies. The Proposal Trustee has not performed an audit or
other verification of such information. The Proposal Trustee expresses no opinion or
other form of assurance with respect to the financial information presented in this
Report.

2.0 Background

1. A background of the Companies, and the Urbancorp Group, is set out in the Second
Report to Court of the Proposal Trustee dated June 1, 2016 (the “Second Report”), a
copy of which is attached as Appendix “A”.

2. The table below provides a description of the Properties.

Company Address of Owned Property Date Purchased Purchase Price

Woodbine 9064 Woodbine Avenue, Markham January 30, 2014 $5,250,000

Bridlepath 2425 Bayview Avenue, Toronto March 20, 2014 $11,500,000

3. The Properties were purchased to develop residential projects (the “Projects”). A
summary of the current status of the Projects is provided below:

Company Project Description Current Status

Woodbine 28 low rise residential units Raw land

Bridlepath 37 low rise residential units Raw land1

4. The Companies are in the process of obtaining the approvals required to develop
each of the Projects. Timelines for the Projects have been provided to the Proposal
Trustee which reflect that construction could be completed and homes delivered to
buyers by the end of 2017. These timelines make the Projects attractive for sale at
this time.

5. Home buyers paid deposits on each of the Properties, including approximately $1.9
million on Woodbine and $5.6 million on Bridlepath. The Companies did not hold
these monies in trust and the Proposal Trustee understands that they have been
spent. As the Projects involve the construction of freehold homes, there is no
legislation requiring that the deposits be segregated or held in trust.

1 There has been some servicing work completed on the property. The previous owner commenced construction of
an underground garage on the property.
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2.1 Secured Creditors

1. The table below summarizes the existing mortgages on the Properties.

Company Lender Security
Principal

Amount ($)

Woodbine Laurentian and Terra Firma

Capital Corporation (“TFCC”)2

9064 Woodbine Ave. 4,725,0003

Bridlepath Atrium Mortgage Investment

Corporation (“AMIC”) and TFCC

2425 Bayview Ave. 10,350,0004

Woodbine and Bridlepath (as

guarantors of Urbancorp Holdco

Inc.5)

TFCC – collateral mortgage (the

“TFCC Collateral Mortgage”)

9064 Woodbine Ave.,

2425 Bayview Ave.

5,000,000

20,075,0006

2. The Proposal Trustee and its counsel have not yet performed a review of the security
of any of the secured lenders.

2.2 Laurentian Receivership Application re Woodbine

1. On February 4, 2016, Laurentian issued a Notice of Intention to Enforce Security
pursuant to section 244(1) of the BIA against Woodbine. The NOI Proceedings
commenced on April 25, 2016 and, accordingly, Laurentian is not stayed by the filing
of the NOI. On May 13, 2016, Laurentian appointed Grant Thornton as private
receiver over the property for which Woodbine is the registered owner. The Proposal
Trustee understands that Grant Thornton has not commenced a sale process for
Woodbine.

2. On May 20, 2016, Laurentian filed the Receivership Application. On June 1, 2016,
the Proposal Trustee filed its Second Report to discuss, inter alia, the Receivership
Application. The Proposal Trustee recommended in the Second Report, and in a
Chambers Appointment with Mr. Justice Newbould on June 2, 2016 (the “Chambers
Appointment”), that the Court adjourn the Receivership Application until June 30, 2016
to provide time for the Proposal Trustee to commence a sale process for the
Properties.

2 Laurentian represents the first $2.65 million and TFCC holds the subordinate $2.1 million interest in this mortgage.

3 Principal amount outstanding as at March 4, 2016.

4 Principal amount outstanding as at April 11, 2016.

5 Urbancorp Holdco Inc. (“Holdco”) owns 100% of the shares of Urbancorp Inc. The Companies are guarantors of
the TFCC loan to Holdco. TFCC has a registered mortgage on the title to the Properties.

6 Total amount owing is not inclusive of all interest and other fees that may be payable.
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3. At the Chambers Appointment, the Court adjourned the Receivership Application and
Mr. Justice Newbould issued an endorsement (attached as Appendix “B”) stating that
the Receivership Application was adjourned to June 30, 2016 “to take stock of the
sale process that the Proposal Trustee is undertaking and will continue to undertake”.
During the Chambers Appointment, the Proposal Trustee briefly apprised Mr. Justice
Newbould of the intended next steps in the Sale Process.

3.0 Sale Process

3.1 Request for Proposals from Brokers

1. As outlined in the Second Report, since the outset of the NOI Proceedings, the
Proposal Trustee has been contacted by several realtors and interested parties
regarding the Properties.

2. On June 2, 2016, the Monitor sent a Request for Proposal (the “RFP”) to eight realtors.
A copy of the RFP is attached as Appendix “C”. Proposals from the realtors were
submitted on June 13, 2016 (the “Proposal Deadline”). Each of the realtors submitted
a proposal by the Proposal Deadline.

3. The Proposal Trustee prepared a summary of the proposals (the “Realtor Summary”).
The Realtor Summary was provided to Atrium, TFCC and Laurentian. The Realtor
Summary is attached as Confidential Appendix “1”. The rationale for seeking a
sealing order for the Realtor Summary is provided in Section 3.3 below.

4. On June 14, 2016, three realtors, including TD, were short listed to present the next
day their marketing plan for the Properties. Atrium, TFCC and Laurentian were invited
to attend the presentations. Laurentian did not respond to the invitation, nor did it
attend the presentation. Atrium and TFCC attended.

5. In consultation with Atrium and TFCC, the Proposal Trustee determined that the TD
proposal was the best in the circumstances. Considerations included TD’s experience
selling similar properties, Atrium’s firsthand experience working with the TD
representative who will lead this mandate and TD’s commission structure, which is
consistent with market and the other proposals submitted. Laurentian has also been
consulted in respect of the retention of TD, including the terms of its retention.

6. Following the presentations, the Proposal Trustee discussed the presentations with
management of the Companies, who consented to the retention of TD. On June 17,
2016, the Proposal Trustee advised TD that its proposal was selected, subject to
finalizing a listing agreement.
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3.2 Laurentian

1. As of the date of this Report, Laurentian had not consented to the relief sought by the
Company in this motion. Discussions are ongoing. In the event an agreement cannot
be reached, the Proposal Trustee will file a supplemental report in connection with the
Proposal Trustee’s dealings with Laurentian throughout these proceedings, including
Laurentian’s requirements to consent to the relief requested by the Companies.

3.3 Confidentiality

1. The Proposal Trustee requests that the Realtor Summary be filed with the Court on a
confidential basis and be sealed (the “Sealing Order”) until further Order of this Court.

2. The summary contains confidential information provided by each of the realtors. If the
summary is not sealed, bidders for the Properties will have access to information
which could prejudice the Sale Process, including value estimates.

3. The Proposal Trustee is not aware of any party that would be prejudiced by the
proposed Sealing Order. Accordingly, the Proposal Trustee believes that the
proposed Sealing Order is appropriate in the circumstances.

3.4 Sale Process

1. A summary of the recommended Sale Process is provided in the following table:

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 – Underwriting

Due diligence  TD to review all available documents

concerning the Properties, including

environmental reports and planning and

development reports.

By end of

June

Finalize marketing materials  TD and the Proposal Trustee to:

o prepare a development summary;

o populate an online data room;

o prepare a Vendor’s form of Purchase and

Sale Agreement (the “PSA”);

o prepare a confidentiality agreement (“CA”);

and

o prepare a Confidential Information

Memorandum (“CIM”).

Prospect Identification  TD to develop a master prospect list. TD will

qualify and prioritize prospects.

 TD will also have pre-marketing discussions

with targeted developers.
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Summary of Sale Process

Milestone Description of Activities Timeline

Phase 2 – Marketing

Stage 1  Mass market introduction, including:

o Offering summary and marketing materials

printed;

o publication of the acquisition opportunity

in The Globe and Mail (National Edition);

o publication of the acquisition opportunity

in the Epoch Times;

o canvassing top prospects in Asia;

o telephone and email canvass of leading

prospects; and

o meet with and interview bidders.

First two

weeks of July

Stage 2  TD to provide detailed information to qualified

prospects which sign the CA, including the CIM,

access to the data room and a form PSA.

 TD to facilitate all diligence by interested

parties.

To – Mid

August

Stage 3  Prospective purchasers to submit PSAs (which

PSAs may, at the option of each prospective

purchaser, be for either Property or both

Properties).

August 15,

2016

Phase 3 – Offer Review and Negotiations

Short-listing of Offers  Proposal short listing and approval.

 2nd Round Bids - Prospective purchasers may be

asked to re-submit PSAs.

One week

following bid

deadline

Selection of Successful Bids  Select successful bidder and finalize definitive

documents.
One week

Sale Approval Motion and Closing  Motion for sale approval and close transaction Two weeks

2. Additional attributes regarding the Sale Process include:

a) the Properties will be marketed on an “as is, where is” basis;

b) the Proposal Trustee will be entitled to extend the Sale Process if it considers it
to be warranted in the circumstances;

c) the Proposal Trustee will have the right to reject any and all offers, including the
highest offer; and

d) any transaction(s) resulting from the Sale Process will be subject to Court-
approval.
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3.5 Sale Process Recommendation

1. The Proposal Trustee recommends that this Court issue an order approving the Sale
Process, including the retention of TD as the Companies’ Listing Agent, for the
following reasons:

a) TD’s team will be led by individuals who have experience selling similar
properties to those owned by the Companies. TD has relationships with many
of the likely bidders for the Properties. Its fee structure is consistent with market
and the proposals submitted by other realtors;

b) by the time the Sale Process is commenced, information will be available in a
data room for review by interested parties – there will be no delay commencing
the process;

c) the duration of the Sale Process is sufficient to allow interested parties to
perform diligence. The recommended order provides the Proposal Trustee the
right to extend or amend the Sale Process timelines should it feel that is
necessary; and

d) Atrium and TFCC have consented to the retention of TD and to the Sale
Process.

2. Based on the foregoing, the Proposal Trustee recommends that the Court approve
the Sale Process, including the retention of TD as the Listing Agent. A copy of the
TD listing agreement is attached as Appendix “D”.

4.0 Cash Flow Forecast

1. Pursuant to the provisions of the BIA, each of the Companies is required to prepare
a cash flow forecast. The main asset of the Companies is raw land. No disbursements
are projected to be paid by the Companies during the period June 30, 2016 to
August 21, 2016 (the “Period”). The cash flows reflect no activity for the Period;
however, cash flows reflecting same have been prepared, as statutorily required. The
Cash Flow Forecasts of each of the Companies, together with Management’s Reports
on the Cash-Flow Statements as required by Section 50.4(2)(c) of the BIA, are
provided in Appendix “E”. In the event that disbursements are required during the
Sale Process, the Proposal Trustee will make arrangements with the secured
creditors to fund such costs, if and when they arise.
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2. 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 Trustee’s Reports on the Cash Flow Statements for each of the Companies
as required by Section 50.4(2)(b) of the BIA are attached as Appendix “F”.

5.0 Companies’ Request for an Extension

1. The Companies are seeking an extension of the time to file a proposal with the Official
Receiver from July 8, 2016 to August 22, 2016. 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 Sale Process to continue; and

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

6.0 Administration Charge

1. Pursuant to the May 24th Order, the Court granted the Administration Charge, which
presently ranks behind the secured lenders on the Properties. The Proposal Trustee
is seeking a charge of $50,000 per property (the “Sale Process Administration
Charge”) to rank in priority to the TFCC Collateral Mortgage (and the existing
Administration Charge). The Proposal Trustee will be discussing this proposal with
TFCC and will update the Court at the return of this motion on the status of these
discussions, or will file a supplemental report, if necessary, addressing this issue. Any
fees incurred by the Proposal Trustee, its counsel, and counsel to the Companies that
are not satisfied out of the Sale Process Administration Charge would continue to
have the benefit of the existing Administration Charge.
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7.0 Conclusion and Recommendation

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

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS TRUSTEE UNDER THE
NOTICES OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC.
AND NOT IN ITS PERSONAL CAPACITY
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1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as proposal
trustee (“Proposal Trustee”) in connection with a Notice of Intention to Make a
Proposal (“NOI”) filed on April 25, 2016 (“Filing Date”) by Urbancorp (Woodbine) Inc.
(“Woodbine”) pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (“BIA”). On the same date, Urbancorp (Bridlepath)
Inc. (“Bridlepath”) also filed a NOI. (Woodbine and Bridlepath are jointly referred to
herein as the “Companies”.)

2. On April 21, 2016, Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc.,
Urbancorp (Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park
Development Inc. and Urbancorp Toronto Management Inc., affiliates of the
Companies, also filed NOIs (the “NOI Filing Entities”). KSV was appointed the
Proposal Trustee in those BIA proceedings.

3. 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
(“CCAA”). KSV was appointed the Monitor in the CCAA proceedings.

4. The Companies are not subject to the CCAA proceedings.

ESTATE NO.: 31-2114850
COURT FILE NO.: 31-2114850

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

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

URBANCORP (BRIDLEPATH) INC.

SECOND REPORT OF KSV KOFMAN INC. AS PROPOSAL TRUSTEE

JUNE 1, 2016
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5. On May 24, 2016, the Ontario Superior Court of Justice (“Court”) made an Order, inter
alia (the “May 24th Order”):

a) administratively consolidating the Companies’ NOI proceedings; and

b) extending the time for the Companies to file a proposal with the Official Receiver
to July 8, 2016.

6. The principal purpose of the NOI proceedings is to create a stabilized environment to
allow the Companies to consider their restructuring options, including considering
development opportunities and/or selling their properties through a Court-supervised
process.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information concerning Woodbine;

b) discuss:

i. the application by Laurentian Bank of Canada (“Laurentian”) for the
appointment of a receiver and receiver and manager (the “Receiver”)
pursuant to section 243(1) of the BIA and Section 101 of the Courts of
Justice Act (Ontario) (the “Receivership Application”) over the real estate
owned by Woodbine (the “Property”);

ii. an unsolicited letter of intent (“LOI”) received by the Proposal Trustee in
connection with the Property;

iii. indications of value for the Property received from two well-known real
estate firms;

iv. other expressions of interest received by the Proposal Trustee.

c) recommend that the Court make an Order:

i. adjourning the Receivership Application until June 30, 2016; and

ii. sealing the confidential appendices.

1.2 Currency

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

1. In preparing this Report, the Proposal Trustee has relied 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
other verification of such information. Future oriented financial information relied
upon in this Report is based on the Companies’ representatives’ assumptions
regarding future events; actual results achieved may vary from this information and
these variations may be material. The Proposal Trustee also references indications
of value for the Property that were provided to the Proposal Trustee by real estate
firms. The Proposal Trustee has not performed a review of the assumptions
underlying the indications of value.

2.0 Background

1. The Urbancorp Group (“Urbancorp”) commenced operations in 1991. Urbancorp
primarily engages in the development, construction and sale of residential properties
in the Greater Toronto Area (“GTA”). A condensed organization chart for Urbancorp
is provided in Appendix “A”.

2. The table below provides a description of the Property.

Company Address of Owned Property Date Purchased Purchase Price

Woodbine 9064-9110 Woodbine Avenue, Markham January 30, 2014 $5,250,000

3. The Property was purchased in order to develop a residential project (“Project”). A
summary of the current status the Project is provided below:

Company Project Description Current Status Deposits Received

Woodbine 28 low rise residential units Raw land Yes

4. Woodbine pre-sold freehold homes for the Project and collected deposits totalling
approximately $2 million related thereto (the “Deposits”). As these are freehold home
projects, Woodbine was not required to hold the Deposits in trust. The Proposal
Trustee understands that the Deposits have been spent.

5. Woodbine is in the process of obtaining zoning approvals in connection with the
Project. Project timelines have been provided to the Proposal Trustee which reflect
that construction could be completed and homes delivered to buyers by the end of
2017. The ability to deliver homes on those timelines makes Woodbine an attractive
project for a purchaser. The Proposal Trustee understands that there are certain
aspects of the site development plan that require resolution between Woodbine and
the City of Markham planning staff.

6. Further information on the Property, including an overview of the Project, is provided
in Confidential Appendix “A”.
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2.1 Secured Creditors

2.1.1 Laurentian

1. Laurentian has a mortgage on the Property totalling approximately $4.7 million, before
interest and accrued fees (the “Laurentian Mortgage”). Terra Firma Capital
Corporation (“Terra Firma”) has a junior interest in the Laurentian Mortgage.

2. On February 4, 2016, Laurentian issued a Notice of Intention to Enforce Security
pursuant to section 244(1) of the BIA against Woodbine, prior to the commencement
of Woodbine’s NOI proceedings. Laurentian is not stayed by the filing of the NOI.

3. At the commencement of the NOI proceedings, the Proposal Trustee and legal
counsel for Woodbine, Borden Ladner Gervais LLP (“BLG”), contacted legal counsel
to Laurentian, Blake, Cassels & Graydon LLP (“Blakes”), to determine Laurentian’s
intentions regarding Woodbine and the Property. It was communicated by the
Proposal Trustee and BLG that they had been informed by Urbancorp’s management
(“Management”) that there is considerable value in the Property after repayment of
the Laurentian Mortgage and that an orderly sale process conducted in a restructuring
proceeding was more likely to maximize recoveries than if the Property was sold
through a power of sale process. Blakes was asked to determine whether Laurentian
objected to a Court-supervised sale process conducted by the Proposal Trustee and
to advise of Laurentian’s views and intentions regarding Woodbine. Blakes did not
provide the Proposal Trustee or BLG with any feedback.

4. On May 19, 2016, materials were served by the Companies on, among others, Blakes
seeking, inter alia, an extension of the stay of proceedings in the Companies’ NOI
proceedings, as well as an administrative charge ranking behind the Laurentian
Mortgage and the Terra Firma Mortgage (as defined below). Blakes advised at that
time, amongst other things, that Laurentian had already appointed Grant Thornton
Limited (“GTL”) as its receiver privately and that it would be seeking a court order
appointing GTL as the Receiver of Woodbine. A copy of an email from Steve Weisz
of Blakes is provided in Appendix “B”.

2.1.2 Terra Firma Capital Corporation

1. In addition to its junior interest in the Laurentian Mortgage, Terra Firma (“Terra Firma”)
has a collateral mortgage on the Companies’ properties in the principal amount of
approximately $5 million (the “Terra Firma Mortgage”).
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3.0 Current Status of Property

1. The Proposal Trustee is in discussions with a number of parties regarding the
Property. These efforts commenced, in earnest, about one week ago as the Proposal
Trustee had waited for the requested feedback from Laurentian before initiating same.
A status report is as follows:

a) an unsolicited letter of intent (“LOI”) has been received from a party (“Interested
Party”) for a purchase price that substantially exceeds the amount of the
Laurentian Mortgage. This party has expressed an interest in being a stalking
horse in a sale process. A copy of the LOI is provided in Confidential Appendix
“B”. Although the Letter of Intent is dated March 15, 2016, the broker has
confirmed to the Proposal Trustee his client’s continuing interest in the Property;

b) the Proposal Trustee is in discussions with a major national developer which at
the date of this Report was considering an offer in excess of the Laurentian
Mortgage and had expressed a willingness to repay in full the Laurentian
Mortgage;

c) the Proposal Trustee is routinely contacted by parties expressing an interest in
the Property; and

d) two well-known real estate firms have provided value estimates for the Property
well in excess of the amount owing under the Laurentian Mortgage. Other real
estate firms have expressed a similar perspective. Attached as Confidential
Appendix “C” are the value summaries prepared by the real estate firms.

3.1 Administration Charge

1. Pursuant to the May 24th Order, the Court granted the Proposal Trustee, its counsel
and the Companies’ counsel a charge (the “Administration Charge”) on the
Companies’ business and assets. The charge is subordinate to Laurentian Mortgage
and the Terra Firma Mortgage.

3.2 Proposal Trustee’s Recommendation

1. The Proposal Trustee recommends that the Court adjourn the Receivership
Application until June 30, 2016 for the following reasons:

a) It will provide time to commence a sale process;

b) there appears to be considerable value in the Property after repayment of the
Laurentian Mortgage;

c) the carrying costs on the Property are not significant;
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d) the market is expecting the Property to be marketed by KSV as Proposal
Trustee given its broader mandate with Urbancorp as CCAA Monitor, as
evidenced by the Letter of Intent and ongoing expressions of interest it receives
concerning the Property, as outlined above. Introducing yet another Court-
appointed officer into the process is likely to confuse the market;

e) appointing another court officer will add unnecessary professional costs which
would be to the detriment of stakeholders ranking behind Laurentian;

f) Terra Firma has advised the Proposal Trustee that it consents to an
adjournment of the receivership application until June 30, 2016; and

g) the Administration Charge ranks behind the Laurentian Mortgage and the Terra
Firma Mortgage.

2. Based on the foregoing, the Proposal Trustee recommends that the Court adjourn the
Receivership Application until June 30, 2016.

3.3 Confidential Appendices

1. The Proposal Trustee recommends that the Court issue an order sealing the
confidential appendices as the release of the information in the confidential
appendices may negatively impact realizations on the Property.

2. The Proposal Trustee is not aware of any party that will be prejudiced if the
confidential appendices are sealed. Accordingly, the Proposal Trustee believes the
proposed sealing order is appropriate in the circumstances.

4.0 Conclusion and Recommendation

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

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS TRUSTEE UNDER THE
NOTICES OF INTENTION TO MAKE A PROPOSAL OF
URBANCORP (WOODBINE) INC.
AND NOT IN ITS PERSONAL CAPACITY
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Urbancorp Inc.

Urbancorp Power
Holdings Inc.

100% Owner

Vestaco Homes
Inc.

Vestaco
Investments Inc.

228 Queens Quay
West Limited

Urbancorp
Cumberland 1

LP
100% Owner

Urbancorp (North
Side) Inc.

100% Owner

Urbancorp (952
Queen West) Inc.

Urbancorp (St.
Clair Village) Inc.

King Residential
Inc.

Urbancorp New
Kings Inc.

50% Owner

Kings Club
Development Inc.

Fuzion
Downtown

Development
Inc.

King Liberty
North

Corporation
(FCR)

50% Owner

Urbancorp
(Particia) Inc.

Urbancorp
Partner (King
South ) Inc.

Urbancorp
(Mallow) Inc.

Urbancorp 60 St.
Clair Inc.

40% Owner

840 St. Clair
West Inc.

Hendrick and
Main

Developments Inc.

60% Owner

Urbancorp
(Lawrence) Inc.

High Res. Inc.

100% Owner

Bridge On King
Inc.

Urbancorp
Residential Inc.

Urbancorp
Downsview Park
Development Inc.

51% Owner

Downsview
Home Inc.

Mattamy
Downsview

Limited

49% Owner

Urbancorp
Realtyco Inc.

Shard
Investments Inc.

Urbancorp
Cumberland

2 LP

100% Owner

Westside Gallery
Lofts Inc.

Bosvest Inc.

100% Owner

Edge Residential
Inc.

Edge on Triangle
Park Inc.

Urbancorp
Cumberland 1 GP

Inc.
.001% Owner

Urbancorp
Cumberland 2 GP

Inc.
.001% Owner

99.99% Ownership

99.99% Ownership
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Court rue INO. 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c.B-3, "3VA\AJL 3 , 30 ) ? n 
as AMRxrnRn and SRrTTnw i m of tt-tf. rmmrs nw tttxttpr apt t? s n qqo rv o 43 as amended ' ^ AS AMENDED AND SECTION 101 OF TFIE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED 

URBANCORP (WOODBINE) INC. 

Respondent 

LA\JRENTIAN BANK OF CANADA 

4-
Applicant 

F lis M, 

9^? CuftefaA 1 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

APPLICATION RECORD 
(Returnable on a date to be set by the Commercial List) 

(Re: Appointment of Receiver) 

BLAKE, CASSELS & GRAYDON LLP 
Barristers and Solicitors 
199 Bay Street 
Suite 4000, Commerce Com; 
Toronto, Ontario M5L IAS 

Steven Weisz, LSUC #321 
Tel: 416-863-2616 
Email: steven. weisz@blakes 

Michael McGraw, LSUC #46679C 
Tel: 416-863-4247 
Fax: (416)863-2653 
Email: michael .mcgraw@blakes .com 

Lawyers for Laurentian Bank of Canada 

22925852.1 
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Request for Proposals for  
REAL ESTATE BROKER SERVICES  
 
Re: Urbancorp (Woodbine) Inc. (“Woodbine”) and Urbancorp (Bridlepath) Inc.                   
(“Bridlepath”) (jointly, the “Companies”) 

 

 

KSV Kofman Inc. (“KSV”), in its capacity as Proposal Trustee of the Companies invites proposals 

to provide real estate broker services for the following properties (the “Properties”):  

 

 2425 Bayview Avenue, Toronto, Ontario, owned by Bridlepath; and 

 9064-9110 Woodbine Avenue, Markham, Ontario, owned by Woodbine 

 

Proposals must be submitted to Noah Goldstein, Senior Manager, KSV Kofman Inc., 150 

King Street West, Suite 2308, Toronto, Ontario M5H 1J9 by 5:00 p.m. (Toronto time) on 

June 13, 2016.  

 

For more information or questions, please contact Mr. Goldstein at (416) 932-6207 or at 

ngoldstein@ksvadvisory.com. 



A. Background 

 The Companies each filed a Notice of Intention to Make a Proposal (“NOI”) 

pursuant to Part III of the Bankruptcy and Insolvency Act (“BIA”).  Copies of NOI 

filing materials and Court Orders made in these proceedings are available on the 

Proposal Trustee’s website at www.ksvadvisory.com. 

 KSV was appointed as Proposal Trustee (“Trustee”) of the Companies. 

 The Proposal Trustee is now accepting proposals (“Proposals”) to act as listing 

agents to market the Properties for sale.   

The terms of any sale process and the selection of a broker are subject to Court 

approval. 

 

B. Proposal Submission Deadline 

 The Proposals are to be submitted to the Proposal Trustee by 5:00 p.m. (Toronto 

time) on June 13, 2016.   

C. Agent's Role 

The agent's role will include, inter alia, the following: 

 Assisting to prepare a detailed marketing process, including timelines for the sale 

process. 

 Establishing an estimated value for the Properties. 

 Developing a marketing plan for the Properties, with the assistance of the 

Proposal Trustee. 

 Preparing and providing all marketing materials, with input from the Proposal 

Trustee. 

 Advertising the Properties for sale at the agent's expense, including to 

international buyers, to the extent relevant. 

 Obtaining and negotiating confidentiality agreements from interested parties. 

 Showing the Properties to interested parties and establishing and maintaining a 

data room or data rooms to facilitate the sale process. 

 Qualifying interested parties from a financial prospective. 

 Assisting interested parties in their due diligence. 

 Assisting the Proposal Trustee to assess offers submitted. 

http://www.ksvadvisory.com/


 Providing the Proposal Trustee with a report summarizing the sale process with 

respect to each of the Properties, to be relied upon by the Proposal Trustee to 

support the Proposal Trustee’s recommended transaction. 

 

 Assisting the Proposal Trustee to close the transaction or transactions.  

 

D. Proposal Content 

 

The Proposal must contain the following: 

1. Work Plan: all bidders shall provide a detailed work plan. 

 

2. Firm Background and Staff Experience:  all bidders shall provide background 

of the firm, including the experience of their staff on this assignment 

(including résumés). 

 

3. Bidder's Liability Insurance Certificate:  a copy of the bidder’s liability 

insurance certificate should be included with the Proposal. 

 

4. Compensation Structure: all proposals shall indicate the proposed 

compensation structure. 

 

5. Conflict of Interest Statement: bidder shall disclose any professional or 

personal financial interests which could be a possible conflict of interest.  In 

addition, all bidders shall further disclose any arrangements to derive 

additional compensation. 

 

E. Proposal Consideration 

The factors on which each Proposal will be considered include the following: 

 Bidder’s marketing plan. 

 Depth of reach, including international targets. 

 Professional qualifications of individuals assigned to the project. 

 Compensation structure. 

 Other factors as determined by the Proposal Trustee at its sole discretion. 
 
 



Appendix “D”























Appendix “E”















Appendix “F”






