Court File No. CV-16-11392-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 27TH
JUSTICE NEWBOULD ) DAY OF JANUARY, 2017
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> E kr&m i HE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

'-\;i_,:’ :-““J_r R.S.C. 1985, C. ¢-36, AS AMENDED

uw n\‘t,,; 4 AND IN THE MATTER OF URBANCORP INC.

APPLICATION OF GUY GISSIN, THE FOREIGN REPRESENTATIVE OF
URBANCORP INC., UNDER SECTION 46 OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

ORDER

THIS MOTION, made by Guy Gissin, the Israeli Court-appointed functionary officer and
foreign representative of Urbancorp Inc. (the “Foreign Representative”), for an order
recognizing certain orders granted by the District Court in Tel Aviv-Jaffa, Israel (the “Israeli
Court”) in the insolvency proceedings commenced against Urbancorp Inc. (the “Israeli
Proceedings”), and for an order setting aside the default judgment, as against Urbancorp Inc.,
that was issued on May 11, 2016, in court file CV-16-550889 (the “Default Judgement”), was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Hylton Levy sworn January 24, 2017, filed, the report of KSV
Kofman Inc., dated January 24, 2017, in its capacity as information officer (the “Information
Officer”) and upon hearing the submissions of counsel for the Foreign Representative and

counsel for the Information Officer, no one else appearing.
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SERVICE

L. THIS COURT ORDERS that the time for service and filing of the Motion Record is
hereby abridged and validated so that this Motion is properly returnable today and any further

service of the Motion Record on any interested party is hereby dispensed with.

RECOGNITION OF EXTENSION ORDER

2. THIS COURT ORDERS AND DECLARES that the order granted by the Israeli Court
on December 18, 2016, a copy of which is attached as Schedule “A” hereto, extending the
mandate of the Foreign Representative until January 17, 2017, is hereby recognized pursuant to
Sections 49 and 61 of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-43, as
amended (“CCAA”).

3. THIS COURT ORDERS AND DECLARES that the order granted by the Israeli Court
on January 8, 2017, a copy of which is attached as Schedule “B” hereto, extending the mandate
of the Foreign Representative until April 8, 2017, and authorizing the Foreign Representative to
convene a meeting of creditors of Urbancorp Inc., is hereby recognized pursuant to Sections 49

and 61 of the CCAA.

DEFAULT JUDGMENT ORDER

4. THIS COURT ORDERS AND DECLARES that the Default Judgment, attached as

Schedule “C” hereto, is hereby set-aside as against Urbancorp Inc.

MISCELLANEQOUS

5. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

6. THIS COURT REQUESTS the aid, recognition and assistance of other courts in
Canada in accordance with Section 17 of the CCAA, and requests that the Federal Court of
Canada and the courts and judicial, regulatory and administrative bodies of or by the provinces
and territories of Canada, the Parliament of Canada, and other nations and states act in aid,

recognition and assistance of, and be complementary to, this Court in carrying out the terms of
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this Order and any other Order in this proceeding. The Foreign Representative shall be at liberty,
and is hereby authorized and empowered, to make such further applications, motions or
proceedings to or before such other court and judicial, regulatory and administrative bodies, and

take such other steps, as may be necessary or advisable to give effect to this Order.

PR Y

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO:

JAN 27 2017

pER/ PaR: A
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Schedule “A”



District Court Liquidation case 44348-04-16
At the Tel Aviv-Yafo Before the honorable
President Judge Eitan Orenstein

18/12/2016 Ruling
In the matter of: The Companies Law of 57 Case no. 44348-04-16

The C ies Ord ge Ei i
e Companies Order [N Judge Eitan Orenstein

And: Urbancorp Inc. Canadian| As requested

And: Adv. Guy Gissin - tempor
By his attorneys Yael Herst
And\or Sandra Schneider
Of the Gissin & Co. Law Fi

Phone: 03-7467777; fax: 03-7467700 The Functionary
And: The Official Receiver
Of 2 HaShlosha St. Tel Aviv 61090

Phone: 03-6899695, fax: 02-6462502
The Official Receiver

Motion for the extension of Functionary Appointment

With Official Receiver consent

The honorable court is hereby requested by adv. Guy Gissin, Urbancorp Inc. Officer (hereinafter: the

"Functionary" and "Company") and with the consent of the Official Receiver, to extend the

Functionary's appointment by a term of an additional 30 days, during which the Functionary intends

to file a motion for the convention of creditors' meetings in favor of arrangement approval.

Motion Reasoning

1. Famously, the Officer was appointed in accordance with the appointment order given on
April 25% 2016, which is about to end on December 22“d, 2016.

2. Considerations due to be received from the realization of Company assets and rights in
its Canadian subsidiaries are expected to enable, at first stage, a distribution of a
significant scope estimated at approximately 50% at least, as early as during the first
half of 2017.

3. In favor of the distribution of the consideration due to be received as mentioned, as well as

additional considerations due to be received from additional assets realization and\or claim




rights, the Officer is currently formalizing a proposal of arrangement principles to be filed for
the approval of the honorable court during the requested extension term.

4. Note: [1] that this is a company established and registered according to Canadian law, which
issued securities in Israel and which according to its prospectus is subject to two legal
systems (Canadian and Israeli); [2] that Company assets' location in Canada imposes
additional limitations by virtue of the Canadian law, and requires current conduct and
approval in two judicial systems and\or according to two legal systems, which creates
significant complexity; [3] that the recognition of the Canadian court of the arrangement and
appointment extension motion is required — the Officer requires an additional term of 30 days
to complete arrangement principles, including and mainly coordination with the Canadian
attorneys.

5. As mentioned above, the Official Receiver has consented to the requested extension.

6. In light of the above mentioned, the Honorable Court honorable is requested court is

requested to extend the officer appointment for the requested period of time, aforementioned.

Yael Hershkowitz, Adv. Gilad Bergstein, Adv.

Representing the Urbancorp Inc. Officer

Today, December 15™ 2016, Tel Aviv
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Schedule “B”



The District Court 9.1.2017 Decision _‘Lﬂ 44348-04-16

Tel Aviv
Motion 29 in case 44348-04-16
Regarding: The Companies Law, 5759-1999 Judge Eitan Orenstein

The Companies Order [New Vers| | have reviewed. Fromthe reason |Companies Law
of the motion, 1 extend the
And: Urbancorp Inc. Canadian compar functionary's appointment for Company
additional 90 days. The
functionary shall convene
meetings for approval of the
creditors arrangement subject to
the reports required under law,

And: Attorney Guy Gissin — temporary
Represented by Attorney Yael He
From Gissin & Co. Avocates
HaBarzel 38B, Tel Aviv 69710

dra Schneider

Tel. 03-7467777, fax: 03-7467700 [Functionary
and shall report to the court
And: The Official Receiver followir.\g the meeting.
2 HaShlosha. Tel Aviv The office shall close this motion
Tel. 03-6899695, fax: 02-6467558 Official Receiver

Motion on behalf of the Company to extend the appointment of the Functionary and issue an

order to assemble creditors' meetings in order to validate a settlement in compliance with the
provisions of section 350 of the Companies Law, 5759-1999

Advocate Guy Gissin, the Functionary of Urbancorp Inc. (hereinafter: the “Functionary” and the
“Company”), hereby requests the Honorable Court to extend his appointment by an additional period of 90
days, and exercise its authority under section 350 of the Companies Law, 5759-1999 (hereinafter: the “Law”)
to order the assembly of meetings of the Company's creditors (hereinafter: the "Bonds"), in order to
validate a debt settlement for the Company.

The main purpose of the assembly of creditors meetings and approval of creditors' arrangement as
aforesaid is to enable the distribution of funds to be received by the Company from realization of its
Canadian subsidiaries’ assets in the first half of 2017, as shall be specified below, as well as to arrange the
on-going conduct of the Company in order to repay its debts.

Due to the need to conduct procedures both in Israel and Canada, and receiving the approval of the two
Courts for the procedures of the debt arrangement as detailed hereinafter, a preparation is required in
advance for the distribution of funds as stated.

As previously mentioned, the Company is a Canadian company, governed by the Canadian law with respect
to insolvency and distribution laws as set forth in its resolutions and bond issuance prospectus of 2015,
whereas the Israeli law and Israeli Securities Law 1968 and Regulations in particular, applies with respect to
the securities laws and the Deed of Trust {as defined below) of the Bonds. Therefore, the Court will be asked
to approve special procedures in order to enable the Canadian creditors of the Company to participate in the
creditors’ arrangement procedures in Canada and in the English language.

The Functionary intends, following and subject to the approval of the Honorable Court, to apply to the
Canadian Court and seek recognition on its part to the contemplated procedure and assembly of meetings.

The appendixes attached to this motion are an integral part thereof.
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Schedule “C”



Court File No. CV-16-550889

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
1481614 ONTARIO INC.
formerly carrying on business as
Coldwell Banker Case Realty
Plaintiff

-and -

URBANCORP INC., URBANCORP (DOWNTOWN) DEVELOPMENTS INC.,
URBANCORP FINANCIAL INC., EDGE RESIDENTIAL INC., EDGE ON TRIANGLE
PARKINC., URBANCORP (MALLOW) INC., URBANCORP (RIVERDALE)
DEVELOPMENTS INC., URBANCORP (ST. CLAIR VILLAGE) INC., and
URBANCORP (952 QUEEN WEST) INC.

Defendants
DEFAULT JUDGMENT

ON READING the statement of claim in this action and the proof of service of the
statement of claim on the defendants, Urbancorp Inc., Urbancorp (Downtown) Developments
Inc., Urbancorp Financial Inc., Edge Residential Inc., Edge On Triangle Park Inc., Urbancorp
(Riverdale) Developments Inc., and Urbancorp (952 Queen West) Inc., filed, and the said

defendants having been noted in default,

1. IT IS ORDERED AND ADJUDGED that the defendants, Urbancorp Inc., Urbancorp
(Downtown) Developments Inc., Urbancorp Financial Inc., Edge Residential Inc., Edge On
Triangle Park Inc., Urbancorp (Riverdale) Developments Inc., and Urbancorp (952 Queen West)
Inc., shall forthwith pay to the plaintiff the amount of $170,063.79, plus pre-judgment interest in

the amount of $104.37, for a total of $170,168.16.



-2-

2. IT IS ORDERED AND ADJUDGED that the said defendants shall forthwith pay to the

plaintiff its costs of this action fixed in the amount of $ _7 17'#_5” i (:1

THIS JUDGMENT and the costs bear interest at the rate of 2% per annum.

Date: May//, 2016 Signed by: /%Aﬂcﬁ;ﬁ_

" 4Local Registrar

Address of
court office: 393 University Avenue, 10" Floor
Toronto, Ontaric M5G 1E6

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUN 10 2016

PER/PAR:



Hnuield ayy 1oy s19AME]

WO09"%00Igs|ossed@iAoisw
60CE 0¥ 9Ly Xed
corS 6889l el

ao6£29 # ONST 449 1S Hew

ZOE HSW NO ‘ojuoioj

1SoMA 18as Buny o

ezejd enods 00Le

d17 T13MIOVIE '8 MO0Nd S13SSVYD

i
e
ANIWOANr 171Nv33a ﬂ\\&

OLNOYOL
1V A30N3WWOD ONIA3300dd

JILLSNr 40 LHUNOD HOoIN3dNS
ORJVINO

688055-91-AD ON 3li4 ¥n0J "ON 8ji4 UnoY

Sjuepuaqg t:c._m_m

Keay asen sayuegq jjomplo) se
€ 32 "ONI dHOINVYaN pue ssauisnq uo Buihired Apouuog "*ONj OINVLINO ¥i9L8¥L



Court File No. CV-16-11392-00CL

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT » R.S.C. 1985, C. ¢-36, AS AMENDED, AND IN THE
MATTER OF URBANCORP INC., APPLICATION OF GUY GISSIN, THE FOREIGN REPRESENTATIVE OF URBAN CORP INC.,
UNDER SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER
(January 27, 2017)

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

Fax: 416-863-4592

Kenneth Kraft (LSUC No. 31919P)
Tel: 416-863-4374

Email: kenneth.kraft @dentons.com

Neil Rabinovitch (LSUC No. 33442F)
Tel: 416-863-4656
Email: neil.rabinovitch @dentons.com

Lawyers for the Applicant
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