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UPDATE REPORT NUMBER 9 

INVITATION TO CREDITORS' MEETINGS AND PUBLICATION OF AN ARRANGEMENT 

PLAN IN ACCORDANCE WITH THE PROVISIONS OF SECTION 350 OF THE 

COMPANIES LAW, 5759 – 1999 

In accordance with the details that were contained in the framework of the Motion 

to extend the appointment of the Functionary and to issue an order to convene 

creditors' meetings (motion No. 29) dated 8.1.2017 (hereinafter: "Motion No. 29), 

and update report No. 8 that was filed on the 30.3.2017 (Motion No.36) (hereinafter: 

"Report No. 8"), the Functionary of Urbancorp Inc. (hereinafter: "the Company"), is 

hereby honored to bring before the Honorable Court the terms of the Creditors' 

Arrangement Plan which, in principle, distributes the proceeds from the realization 

of the assets of the Company's  subsidiaries, as detailed below (hereinafter: "the 

Arrangement Plan"). The Arrangement Plan will be brought for approval at the 
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Company's creditors' meetings, according to the principles that have been detailed 

in Motion 29. 

The Arrangement Plan will be published in Hebrew and in English and will be brought 

for approval at a meeting of the Company's creditors' that will be held 

simultaneously in Israel and in Canada, as detailed in the Functionary's Report No. 7 

dated 8.2.2017 and below. In the event of inconsistency between the Hebrew and 

the English version of the Arrangement Plan or any document related to this 

Arrangement Plan, the Hebrew version shall prevail to the extent of any such 

inconsistency. 

This Report should be read together with Report No.8 detailing the sources and the 

expected proceeds for payment of the Company's debts, and the expected date of 

receiving such proceeds. 

"1" A copy of Report No.8. is attached to this Report as Appendix No.1. 

A. THE INFORMATION CONTAINED IN THIS REPORT 

1.  This report details the Arrangement Plan, which as long as it is duly 

authorized by the creditors and by the court in Israel and recognized by the 

court in Canada, will enable the organized management of the Company's 

debts, the organized realization of the Company's assets and its rights, and 

distribution of dividends to the Company's creditors out of the funds that will 

be received from the realization of rights and assets.  

2. The information contained in this report and its Appendices, is based on un-

reviewed and unaudited financial information that is currently in the 

Functionary's possession.  Most of the information was obtained from the 

Company's and its subsidiaries' books and records.  This information was 

provided to the Functionary, further to  his investigation and requirement 

and pursuant to the cooperation protocols signed by and between him and 
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the officers appointed by the court in Toronto1, which manage the 

subsidiaries also undergoing insolvency proceedings under the  Companies' 

Creditors Arrangement Act (hereinafter: "the CCAA").  The Functionary and 

his Canadian representatives have been receiving on-going information from 

the Canadian officers and their representatives. No audit or verification of all 

the information provided has been undertaken. Accordingly, no 

representations are made as to the accuracy or completeness of the 

information and all information is subject to further review.  

3. Some of the information contained  in this Report and its Appendices, are 

forward looking statements, particularly regarding assets and rights' 

realization procedures on one hand, and the review and determination of the 

rights of various companies' creditors in the Urbancorp group of companies 

(hereinafter: "the Group"), on the other hand. As detailed below, such 

proceedings have not been completed yet. The information in this report is 

based on the reasonable estimates of the Canadian officers regarding the 

quantum of disputed claims that could be allowed /dismissed against the 

Group's subsidiaries.  Accordingly, estimates of such realizations are 

uncertain due to their dependence, inter alia, upon external factors and 

foreign law, over which the Functionary has limited influence.  

4. The inclusion of the information provided by the Canadian officers contained 

in this Report and its Appendices, does not constitute the consent and/or 

confirmation on the Functionary's part of the amounts, working estimates, 

and/or evaluations, that are included therein and the Functionary reserves all 

rights and claims regarding any such information. 

 

 

 

                                                           
1 See Appendix 1 of Report No.3 dated May 20th, 2016 and Appendix 1 of the Application for 
Instructions dated June 13, 2016.  
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B. INVITATION TO CREDITOR'S MEETINGS AND SHAREHOLDER MEETING  

5. Further to the Court's decision dated 9.1.2017, in Motion 29, an unsecured 

creditors' meeting is summoned on the 24th of May, 2017 at 17:00 local Tel 

Aviv time, and local 10:00 Toronto time, and a secured creditors' meeting on 

the 24th of May, 2017 at 16:00 local Tel Aviv time. As is customary, in the 

preparation for convening creditors' meetings, a preliminary meeting of the 

bondholders (hereinafter: "the Bondholders") will be held in coordination 

with Reznik Paz Nevo Trusts Ltd, the Bondholders Trustee (hereinafter: "the 

Bondholders Trustee" or "the Trustee"), in order to request and instruct the 

Trustee on how to vote at the creditors' meetings.  

6. The unsecured creditors' meeting will be held simultaneously, at the office of 

Adv. Guy Gissin & Co. 38B HaBarzel St., Tel Aviv, Israel and at the office of the 

Functionary's lawyer in Canada, Dentons Canada LLP, 77 King Street West, 

Suite 400, Toronto, by using the means of communication that enables the 

Canadian creditors to participate in the meeting and vote at the meeting 

without the need to come to Israel. Creditors will be provided the option to 

vote through voting letters in the Hebrew and English languages.  

7. Suitable notices of convening creditors' meetings will be published in 

accordance with the law in Israel and in Canada.  

8. The creditors' meetings, and also the preliminary Bondholders’ meeting, will 

be conducted as detailed in Motion 29.    

9. Likewise, a shareholders' meeting will be summoned for the 24th day of May 

at 11:00 local Toronto time at the office of the Functionary's lawyer in 

Canada, Dentons Canada LLP, 77 King Street West, Suite 400, Toronto.  In 

light of the Company's insolvency, it is questionable if the approval of the 

Company's shareholders' is required in order to confirm the Arrangement 

Plan, since the shareholders are subordinated to creditors until full payment 

of the Company's debts, including arrangement expenses.  A shareholders' 

meeting is being convened in order to satisfy the provisions of the Securities 

Law and its Regulations.  However, even if the Shareholders’ approval is not 

granted, but approval from the creditors' meetings is obtained, the 
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Arrangement Plan in its entirety will be brought to the Honorable Court for its 

approval. 

C. DESCRIPTION OF THE COMPANY'S BUSINESS           

10.   The Company was incorporated in Canada in June 2015 for the sole purpose 

of raising debt in Israel from the issuance of public bonds. In December 2015, 

the Company published a prospectus (hereinafter: "the Issuance 

Prospectus") and issued about NIS 180,000,000 nominal value Bonds (Series 

A) (hereinafter: "the Bonds"), which were registered for trading on the Tel-

Aviv Stock Exchange.  

11. According to the Issuance Prospectus, Alan Saskin, through a company wholly 

owned by him (Urbancorp Holdco Inc. (hereinafter: "Holdco")), holds the 

Company's entire issued and paid up share capital and the voting rights 

therein.  Mr. Saskin served as the Company's chairman of the board of 

directors, chief executive officer and president, until the Functionary’s 

appointment.  

12.   At the date of filing this Motion, the Company's securities are as follows: 

(a) The Company's Bonds (Series A), in the total amount of NIS 

180,583,000 par value (security number in the stock exchange 

1137041). 

(b) 100 common shares of the Company, without par value, held by 

Holdco. In light of the controlling shareholder's personal insolvency 

proceedings, Holdco is managed by Fuller Landau, the proposal trustee 

in such proceedings.  

13. The Company is a Canadian company, which is regarded as a "reporting 

entity" in light of the issuance of Bonds on the Tel-Aviv stock exchange.  

Beginning shortly after the issuance  of the Bonds (December 2015), the 

Company, through subsidiary corporations, carried on business  developing, 

purchasing, leasing and selling commercial and residential land  and buildings 

and geothermal assets, in Toronto, Canada.   
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The Chart of the Company's Principal Holding Structure According to the 

Issuance Prospectus 

 

 

 

 

14. As detailed in the framework of Chapters B' and C' of Report No.8, most of 

the Group's assets are in various stages of realization in CCAA proceedings in 

Canada.  The realization of the remaining Group assets is being undertaken: 

(i) in cooperation with KSV Kofman Inc., which was appointed as officer 
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(hereinafter "the Monitor") in the framework of the CCAA proceedings with 

respect to most of the subsidiaries in the Group (hereinafter: "the General 

Insolvency Proceedings"); and (ii). in cooperation with Fuller Landau Group 

Inc. (hereinafter "Fuller Landau"), which was appointed as officer with 

respect to another group of subsidiary companies (hereinafter "the Edge 

Monitor"), all as detailed in Chapter D of Report No.8. 

D. THE COMPANY'S DEBTS AND ADDITIONAL DATA 

15. The Company and its subsidiaries are undergoing insolvency proceedings in 

Israel and in Canada. The Functionary, appointed by the court in Israel and 

recognized in Canada, currently manages the Company, in place of the 

Company's directors and officers. Accordingly, there is difficulty in obtaining 

all the information required in accordance with Regulation 7 of the 

Companies Regulations (Request for Compromise or Arrangement), 5762 -

2002 (hereinafter: "the Arrangement Regulations").     

16. Therefore, the Honorable Court was requested and approved on April 27, 

2017, pursuant to Regulation 8 of the Arrangement Regulations, an 

exemption from submitting full details in the form required in Regulation 7 of 

the Arrangement Regulations, with respect to the Company's assets, its 

obligations, financial data, etc.  

17. Therefore, and in accordance with the Court's approval as above mentioned, 

the information in this Chapter C, together with financial information 

detailed in Report No. 8, that has been  neither reviewed nor audited will 

constitute the disclosure required for approving the Arrangement Plan, 

subject to the reservations included in the beginning of this Report 

(hereinafter:" the Disclosure Report"). 

"2" A copy of the Company's Financial Statements for 2015, which are the 

neither-reviewed nor audited, is attached hereto as Appendix No. 2.  

18. Below are details regarding the Company's debts and details regarding the 

security that was provided to secure such indebtedness.   
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19. The main creditors of the Company are the Bondholders. On 7.12.2015 the 

Company and the Trustee signed a deed of trust (hereinafter: "the Deed of 

Trust"), in the framework of the Issuance Prospectus, in which NIS 

180,000,000 par value Bonds, was raised, as stated previously.    

20. Out of the amount of NIS 180,583,000 that was raised under the Issuance 

Prospectus, an amount of approximately 8.5 million New Israeli Shekels 

remains with the Trustee in accordance with the provisions of the Deed of 

Trust as a reserve for interest and expenses. From this amount NIS 500 

thousand was transferred to the Functionary, in order to finance the legal 

proceedings in Israel and Canada. As of the date of this Motion, the reserve 

balance in the Trustee's account amounts to approximately 8 million NIS.  

21. In addition, the principal amount of the Bonds, as stated above, in 

accordance with the terms of the Deed of Trust, bears annual interest at 

8.15% until 12.4.2016, and annual interest of 8.65% commencing from 

12.4.2016, as a result of a reduction in the rating of the Bonds.  The Deed of 

Trust provides additional interest for delay at an annual rate of 3% on the 

unpaid balance of the debt. 2   

22. As of the date of filing this Motion, the Functionary approved the Trustee 

collecting the contractual interest up to the date of the Functionary's 

appointment (25.4.2016) being the date of the stay of proceedings order. 3 

23. The Bonds are secured by the following charges: 

(a) A fixed exclusive first charge, unlimited in amount, on the dedicated 

account, which is the account to which the issuance funds has been 

transmitted and the account to which it has been committed to 

transfer the full surplus4 which is received from the Backup Projects (as 

defined in footnote 5 below).5  

                                                           
2 The Bonds were called for immediate payment according to the decision of the debenture holders 
dated 5.5.2016.   
3 See in this matter, also the Official Receiver's position, with respect to the motion to extend the 
Functionary's appointment dated 19.9.2016, according to which the order of appointment is the 
relevant date regarding the counting of days in accordance with the provisions of Section 350b of the 
Companies Law.    
4 "Surpluses" as defined in the Deed of Trust include "All the funds which will be due to the Company 
and/or the subsidiaries in the event of sale of the back-up project, partly or wholly, except for 

 



9 
 

(b) A fixed, exclusive first charge, unlimited in amount, of the full rights of 

the Company, under the owners' loans granted from the Issuance 

funds for the Back-Up Projects (as defined in the Issuance Prospectus), 

for as long as the owners' loans have not been repaid by the 

Company's subsidiaries. 

24. As part of the decision in the debt claim of the Bondholders’ Trustee, the 

Functionary acknowledged the components of the debt claim of the Trustee 

which were allowed as a secured debt only up to the amounts which would 

be actually received from the repayment of any of the owners' loans which 

the Company provided for the Back-up Assets (as defined in the Issuance 

Prospectus). 

25. Other than the Bondholders, the Functionary is not aware of any other 

creditors of the Company having a secured claim.   

26. In addition to the Bonds, debt claims were filed in the aggregate amount of 

NIS 8.5 million (contingent claims excluded), by service providers to the 

Company and by officers and the subsidiaries of the Company.  Out of the 

debt claims that were filed, the Functionary, as of the date of filing this 

Motion, has allowed debt claims in the aggregate amount of approximately 

NIS 1.6 million.6   

27. Full details of the debt claims decisions are set out in Report No.7, dated 

8.2.2017 ("Report No.7). This Report was approved by both this Court and 

the Canadian court. In relation to the decisions on the debt, one appeal was 

filed in Israel (as detailed in paragraph 31 below), and four appeals were filed 

in Canada, which as described in Report No.7, are being handled, in 

accordance with Canadian law, before the court in Canada (except with 

                                                                                                                                                                      
amounts required for the payment of all debts to the lenders financing the relevant project, with 
respect to that project, plus the Permitted Amounts. In this regard, it should be clarified, that the 
Company and/or the subsidiaries will be permitted, at any time, at their sole discretion, without 
obtaining the approval of the Trustee and/or the holders of the Bonds, to sell one or more of the 
backup projects provided that the proceeds due to the Company will be transferred to the dedicated 
account."    
5 The Backup Projects are the Back-up Assets together with the Downsview project.  
6 The amounts are based on the exchange rate as of 25.4.2016, date of of the Functionary's 
appointment (2.9731 NIS for 1 Canadian Dollar) and may change accordingly. 
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respect to Mr. Saskin's appeal who in the Issuance Prospectus undertook to 

acknowledge Israeli law and jurisdiction). All the Canadian claims under 

dispute (contingent claims excluded), are in the aggregate amount of 810,303 

Canadian dollars ("Disputed Debt Claims").     

28. The following is a summary of the debt claims which the Functionary 

received, along with the amount approved with respect to each claim: 

 

Creditor  Amount 
Filed 

Claim Summary Approved Amount 

Shimonov & Co., 
Attorneys at Law 

USD 10,838 Fees due for ongoing 
legal services provided 
to the Company  

USD 10,838 

USD 20,000 Special Fee for 
preparing annual 
reports for 2015. 

 
******************* 

Matri, Meiri & 
Co.,Attorneys at 
Law 

Up to USD 
125,000 

Fees for 
representation of the 
Israeli Directors in the 
Class Action of Tuvia 
Fachold Vs. Urbancorp, 
Inc. and Others (Class 
Action no. 1746-04-16) 
(Hereinafter: “The 
Class Action”) 

Up to USD 125,000, 
subject to presenting 
adequate invoices 

PWC Canada 
CAD 34,590 Fees for providing 

services of valuation 
reports audit 

CAD 34,590 

Mr. David 
Mandel (Officer 
/ Director) 

CAD 6,899 Out of pocket 
expenses borne by the 
Creditor on behalf of 
the Company 

CAD 6,899 

CAD 
7,440,020 

Indemnification claim 
contingent upon the 
outcome of claims filed 
against Mr. Mandel in 
his capacity as a 
Director of the 
Company  

 
******************* 

Janterra Real 
Estate Advisors, 
Inc. 

CAD 53,223 Fees for preparing 
appraisal opinion for 
commercial real estate 
 

 
******************* 
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Creditor  Amount 
Filed 

Claim Summary Approved Amount 

WestSide 
Gallery Lofts, 
Inc. 

CAD 256,791 Payments borne for 
the Company 

CAD 160,000 

Urbancorp 
Toronto 
Management 
Inc. (UTMI) 

CAD 374,676 Payments for 
management fees and 
services provided as 
well as reimbursement 
for expenses borne for 
the Company  

 
******************* 

Barry 
Rotenberg, 
Harris Sheaffer 
LLP 

CAD 139,080 Fees for legal services 
provided 

 
******************* 

Homelife 
Landmark 
Realty, Inc. 

CAD 618,000 Commission payments 
for brokerage services 
provided 

 
******************* 

148614 Ontario 
Inc. (formerly 
carrying on 
business as 
Coldwell Banker 
Case Realty) 

CAD 171,592 Commission payments 
for brokerage services 
provided. This creditor 
and the Functionary 
agreed to a court order 
setting aside the 
judgment against the 
Company.  

 
******************* 

Midnorthern 
Appliance 

CAD 715,191 
plus interest 

Payments due for 
supply and installing of 
equipment 

 
******************* 

Israeli Directors 
Dr. Eyal Geva, 
Mr. Ronen 
Nekar, Mrs. 
Daphna Aviram 

NIS 221,018 Directors 
compensation - payroll  

NIS 221,018 

NIS 42.2 
million 

NIS 42.2 million. 
Indemnification Claim 
– Class Action 

 
******************* 

Mr. Ma’aravi 
Yitzhak 
Former Notes 
holder 

NIS 24,484 Damages for selling 
Company Bonds in loss 
during the month of 
April 2016 

 
******************* 

Apex Issuances 
Ltd. 

Undisclosed Claim contingent on 
the outcome of the 
class action suit no. 
16552-04-16 based on 

 
 
 
******************* 
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Creditor  Amount 
Filed 

Claim Summary Approved Amount 

the Company’s 
Indemnification 
Undertaking 

Registration Co. 
of Mizrahi 
Tfahot Ltd. 

NIS 32,296 Fees for registration 
company services 
provided 

NIS 32,296 

Raznik, Paz, 
Nevo -  
Series A Notes 
trustees 

NIS 
191,553,788 

Payments of principal, 
interest and interest 
on arrears on the 
Bonds  

NIS 186,053,675 

NIS 608,930 Trustee compensation 
and expense 
reimbursement 
including fees to their 
attorney 

NIS 608,930 
Subject to presenting 
adequate invoices 

Mr. Alan Saskin 
Undisclosed Contingent claim for 

indemnification 
 
******************* 

KSV, Monitor  
for the 
Company’s 
subsidiaries 
under the CCAA  

Undisclosed A claim without a 
specified amount, 
which may be based 
on transactions and/or 
undertakings by and 
among the companies 
in the group, pre-
insolvency 

 
******************* 
 
 

 

29. The Functionary received a number of contingent debt claims from the 

controlling shareholder, service providers to and officers of the Company. 

These debt claims are based on the Company's alleged undertaking to 

indemnify these parties for any damages incurred a result of class actions 

filed against them in connection with the collapse of the Company. The 

Functionary's position is that this indemnity obligation, with respect to each 

particular case, to the extent that one exists, is in any event limited, on the 

one hand based on the relevant agreement and also by virtue of the 

Company's decision dated 15.3.2016, to an amount not exceeding 25% of 

the Company's equity.  Given the Company's insolvency, no equity value 
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whatsoever can be attributable to the Company until all the debts are fully 

repaid, including all the expenses of the Company's insolvency proceedings. 

30. For the above mentioned reasons, amongst others, the Functionary 

disallowed all the contingent debt claims.  

31. One of the disallowed contingent debt claims, was filed by three of the 

Company's Israeli directors (Mr. Ronen Nekar, Mrs. Daphna Aviram and Dr. 

Eyal Geva).  These directors filed an appeal of the Functionary's decision 

dismissing their contingent debt claims (Civil Appeal 33007-01-17).  The 

Functionary reached an arrangement with the directors, in this proceeding, 

that was confirmed by the Court on the 1.3.2017 (and in the amended 

decision dated 2.3.2017).  This arrangement dismissed their appeal but also 

amended their contingent debt claim so that the appellants' rights by virtue 

of the letters of indemnification provided to them by the Company will have 

the status of subordinated debt, after full repayment of all other creditors 

and including the full expenses of the insolvency proceedings – but prior to 

the repayment to the Company's shareholders', directly or indirectly. The 

indemnification shall not exceed an amount equal to 25% of the Company's 

equity on the date of actual payment.    

32. The Functionary received a debt claim from a former Company bondholder, 

for (alleged) damages resulting from a loss in selling the Company's Bonds in 

April 2016. In addition, the former holder filed Application No. 23 for 

Instructions, in this proceeding, within which he requested this Honorable 

Court to instruct the Functionary to acknowledge the debt claims of the 

former bondholders in accordance with the difference between the purchase 

price of the bonds and the loss actually incurred.  On 24.1.2017 the Court 

dismissed the application.  Whilst determining that the debt claim has been 

disallowed, the applicant reserved his full claim with respect to Class Action 

1746-04-16 Fachold vs. Urbancorp et al (see below). 

33. Moreover, Mr. Tuvia Fachold filed a request for approval of a class action in 

the amount of approximately NIS 42 million (Tel Aviv District) against the 

Company, its controlling shareholders and additional officers. In the 

Honorable Court's decision dated 14.11.2016, approval was granted to 
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continue managing the request for approval of the class action against the 

Company, subject to Mr. Fachold depositing the amount of NIS 75,000 in the 

court fund, for ensuring the Functionary's expenses with respect to the claim.  

The amount mentioned was deposited by Mr. Fachold in the court fund on 

29.11.2016 (the decision dated 6.11.2016 Request 10).    

34. On 14.3.2017, Mr. Fuchold filed an application to instruct the Functionary to 

set aside monies in the creditors' fund in respect of the class action (Request 

No.34). On 26.4.2017, the Functionary submitted his objection to the 

application to set aside monies, inter alia, as the application is theoretical as 

there is no motion to the honorable court to approve any distribution, as Mr. 

Fuchold is not currently a creditor of the Company, and since he has not 

clarified the amount claimed on behalf of former bondholders. The court 

ordered Mr. Fuchold to respond to the Functionary's response by 21.5.2017. 

35. Likewise, Apex Issuances Ltd. (which was the main underwriter of the 

Company's Bonds issuance in December 2015), filed a request for permission 

to file a third party notice against the Company, within a request for approval 

of a class action suit filed by another class action plaintiff – Mrs. Naomi 

Monrov vs. Apex, (Request No.24). In Apex's reply to the Functionary's 

response, Apex noted that as far as the application may be approved, it 

would waive the debt claim filed with the Functionary, as specified in 

paragraph 36 below.  In the hearing that took place on 24.4.2017, the court 

instructed that Apex’s claim shall be dealt with in the framework of its appeal 

from the Functionary's disallowance of Apex’s claim. Therefore the court 

instructed Apex to file a notice of appeal as aforesaid by 28.5.2017, and the 

Functionary is to respond to such appeal by 28.6.2017. 

36. The Class Plaintif, Mr. Fuchold, did not file a debt claim. Apex did file a debt 

claim, "whose existence and its amount are contingent on the results of the 

Class Action suit" that was filed by Mrs. Monrov.  The Functionary disallowed 

Apex's debt claim. On 9.1 2017 the court approved Apex's motion to extend 

the date for filing an appeal of the Functionary's decision on the debt claim 

until the decision in Request No. 24 (Motion No.30). 
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"3" a list of the Substantive Legal Proceedings to which the Company is a party 

edited in accordance with Form 6 of the Addendum to the Arrangement 

Regulations is attached hereto as Appendix No. 3 

37. In order to avoid, as far as possible, using reserve funds that have been left 

by the Bondholders in order to finance legal proceedings, 7 the Functionary 

reached an agreement with the Monitor with respect to financing the costs 

of the legal proceedings in Canada, out of existing funds and/or funds that 

may be received by the Company's Canadian subsidiaries up to the amount of 

1.9 million Canadian dollars, or any increased amount, that will be agreed 

upon with the Monitor in the future and approved by the Canadian Court. As 

of the date of this Report, the costs of administration of legal proceedings in 

Canada amount to approximately 1.35 million Canadian dollars, including the 

costs of employing the Functionary's financial and legal Canadian consultants 

(approved by the court) totaling approximately 1.32 million Canadian dollars, 

and various expenses including accounting (preparation of financial 

statements) and trips to Canada, in the amount of approximately 30 

thousand Canadian dollars. 

E. THE PROPOSED DEBT ARRANGEMENT  

 E1. General  

38. In the framework of this chapter, we will place before the Honorable Court 

the principles of the Arrangement Plan, which, as stated in the introduction 

are as follows: 

(a) Distributing the Proceeds Realized from the Group, as detailed and in 

accordance with the anticipated time schedule that is included in 

Report No.8, including an interim distribution expected to be as of 

the date of the report in the sum of approximately 20 million 

                                                           
7 See the decision of the Bondholders from 8.5.2016 with respect to the non distribution of monies 
from out of the interest cushion that has been deposited to secure the debenture interest, for 
funding administration expenses, subject to the law and court approval (reference no. 2016-10-
061312).    
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Canadian dollars out of the Assets' Realization Proceeds (as defined in 

Report No.8) anticipated during the months of May or June 2017.   

(b)  Distribution of amounts that may be received from Assets' Realization 

Proceeds from the Group in accordance with future asset realizations 

and/or the process of resolving disputed debt claims, all as detailed in 

Report No.8. 

(c) Distribution of amounts that may be received as a result of legal 

proceedings that might be taken against third parties and/or the 

controlling shareholder, his family members and companies controlled 

by them, with respect to a breach of undertakings in the Issuance 

Prospectus and/or transactions that have been unlawfully 

undertaken,, all as detailed in the framework of Report No. 8.   

(d) Taking actions in order to continue the realization on assets that have 

already been approved by the Canadian court, as detailed in Report 

No. 8. 

(e) Examining the possibility of realizing additional Group assets, and, in 

particular, the rights in the Downsview project and geothermal assets, as 

detailed in Report No.8. 

(f) The continued investigation of the circumstances for the collapse of 

the Company may lead to taking action against various parties who 

were involved in the Company's collapse. With regard to the potential 

proceedings against the controlling shareholder, because of his 

personal insolvency proceedings, it is unclear what the rate of return 

(if at all) that the Company may be able to collect in the framework of 

any such proceedings. 

(g) Assignment of claim rights of Bondholders to the Arrangement , in 

order to institute actions and legal proceedings against third parties 

who in accordance with the investigations performed by the 

Functionary were involved in the collapse of the Company in Israel and 

in Canada, including the controlling shareholder and third parties, 
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professional consultants, underwriters etc., and instructions required 

to finance activities as stated. 

(h) Maintaining Reserves out of the funds that may be received as a result 

of the Group's assets realization and/or rights to claim for repaying (as 

necessary) the proportional part of Disputed Claims and/or in 

accordance with the Honorable Court's decision the proportional part 

of the required amounts in connection with the class action law suits, 

as detailed below. 

(i) Maintaining Reserves out of the funds that may be received as a result 

of the Group's assets realization and/or rights to fund legal 

proceedings by the Functionary in Canada.   

E2. DEFINITIONS 

"Bonds" The Company's Bonds (Series A) in the total amount NIS 
180,583,000 par value (security number in the stock 
exchange 1137041); 
 

"Court"  The District Court in Tel Aviv –Yafo. 
 

"The 
Arrangement" or 
"Arrangement 
Plan"  

The creditors' arrangement pursuant to Section 350 of 
the Companies Law, 5759-1999, as detailed in this 
Motion and its Appendices.  
 
  

"Conditions 
Precedent"  

The conditions precedent to perform the arrangement 
and the activities as detailed in this arrangement Plan, as 
detailed in Chapter E8 below.   
 

"The 
Arrangement 
Plan Effective 
Date"   
 

The date of fulfillment of the Conditions Precedent.  

"Business Day" Any day, other than Saturday or Sunday, when most of 
the banks in Israel and in Ontario, Canada are open for 
business.  
 

"The Realization 
Proceeds" 

The proceeds of realization of the subsidiaries assets, as 
detailed below and in Report No. 8. 
 

The Company's The Company's net proceeds, that may actually be 
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Proceeds" received from the Realization Proceeds and/or the legal 
proceedings proceeds, after the deduction of realization 
expenses, taxes, the return of mortgages, debt priority 
rights and those alike.  
 

"Legal 
Proceedings 
Proceeds"  

Legal proceeding proceeds that have been taken 
(instituted) by the Edge group of companies, as detailed 
below and in Report No.8., and additional legal 
proceedings as far as they may be taken by the 
subsidiaries and the Company.  
  

"The 
Arrangement 
Regulations" 

Companies Regulations (Request for Compromise or 
Arrangement), 5762 -2002 

 

E3. DISTRIBUTION OF THE GROUPS ASSETS' REALIZATION PROCEEDS 

39. Commencing on the Arrangement Plan Effective Date, the Functionary will 

act in order to distribute the Company's Proceeds to the Company's creditors, 

in proportion to their share and priority out of the Company's total debts, 

subject to the order of priority and subject to maintaining adequate reserves 

all as set forth in this Chapter below (hereinafter: "the Distributions").  As 

detailed in depth in Report No.8, the Functionary sets out below the 

information with respect to the anticipated distributions.  

40. In the Monitor's fund, there are Realization Proceeds from four out of 

five Back-Up Projects, which are the main assets of the Group, and 

whose cash flow surpluses were supposed to repay the debt to the 

Company's Bondholders (hereinafter: the "Backup Assets")8 and also 

the proceeds realized from the Company's ownership rights in its 

subsidiary, Urbancorp 60 St. Clair Inc. (hereinafter: "St. Clair").     

41. As detailed in Report No.8, the Realization Proceeds from the Back-up 

Assets and St. Clair total approximately 76.5 million Canadian dollars. 

According to the information provided to the Functionary, following the 

                                                           
8  The Backup Assets are project Lawrence, project Mallow, project Patricia, and project Caledonia. 
Project Downsview is defined in the Issuance Prospectus as Backup Asset as well.  Notwithstanding, 
the realization of such project has not been carried out yet as detailed in Report No. 8 and it is not 
part of the general insolvency proceedings.  
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repayment of mortgages, legal expenses as at the relevant date and 

repayment of the loan provided for the administration of the General 

Insolvency Proceedings, the net proceeds from the Back-up Assets' and 

St. Clair realization will amount to approximately 64.7 million Canadian 

dollars (hereinafter: the "Assets' Realization Proceeds"). 

42.  As stated in Report No.8, out of the Assets' Realization Proceeds, the 

Monitor has already recognized third party (other than  the Company) 

home purchasers' (deposit refunds) and suppliers' debt claims in a 

cumulative amount of approximately 15.5 million Canadian dollars. As 

of this date, the Functionary's (debt) claim, on the Company's behalf, 

was partially allowed, at approximately 47 million Canadian dollars9 for 

loans granted by the Company (out of the Bonds issuance proceeds) to 

the subsidiaries, including those holding the Back-Up Assets.  The 

parties have agreed to reserve the Functionary's rights to dispute the 

disallowance of the remaining amounts that were claimed (including 

with respect to the respective part of each subsidiary of the Bonds 

raising costs).  It is possible that there may be sufficient proceeds 

available to pay the disputed portion as equity, after repayment of the 

subsidiaries’ other creditors, which would negate the need to challenge 

the disallowed part of claim. 

43. Distribution to creditors of the Assets' Realization Proceeds will occur 

gradually according to the progress of resolving appeals from the debt 

claims that the Monitor disallowed. According to the information 

provided to the Functionary and included in Report No.8, the expected  

distributions are as follows: 

43.1  An initial interim distribution in the amount of approximately 

20 million Canadian dollars. This distribution requires settlement or 

court determination of the appeal from the disallowance of Tarion 

                                                           
9 Out of those sums, an amount of approximately 10 million Canadian dollars was approved regarding 
an owners' loan provided by the Company to the Downsview project which, as detailed below, was 
not yet sold and is not subject to the General Insolvency Proceedings.   
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Warranty Corporation, the Ontario, Canada home builders insurance 

organization, in the sum of approximately 2.6 billion Canadian dollars, 

which is expected in May/June 2017.  

43.2  An additional distribution of the balance of reserves funds that 

has been maintained by the Monitor pending the decision in the home 

purchasers claims (who claimed for damages beyond their rights to 

repayment of their deposits recognized by the Monitor) in the amount 

of 10 million Canadian dollars.  The Canadian court disallowed the 

home purchasers' damages claim in a decision released 18.4.2017.  

However, there is a 21 day period appeal period under Canadian law.  

Hearings with respect to the remaining disputed claims, as defined in 

Report No.8, in the amount of approximately 9.2 million Canadian 

dollars have not yet been scheduled.  However, the estimation is that 

these will take place over the next few months.  Following the 

decisions on the disputed claims, the remaining funds shall be released 

for distribution to the extent that the disallowances are sustained and 

not subject to further appeal.    

43.3 An additional sum of 10 million Canadian dollars from the 

Realization Proceeds is being held by the Monitor for the continued 

funding of the General Insolvency Proceedings (hereinafter: the 

"Proceedings Funding Expenses"), including the realization of the 

Group assets', primarily the Company's holdings in the Downsview 

project and the geothermal assets.  As detailed in Report No.8 it is 

impossible to estimate at this date the ability and/or the potential 

realization value of the Group's holdings in these assets.   

"4" A copy of the Monitor's forecast regarding the proceeds and distribution expected 

for the Company out of the proceeds realized from the Back-up Assets and St. Clair is 

attached herewith as Appendix 4. 

44. In addition, as detailed in Report No.8, the Company's subsidiaries, Urbancorp 

Residential Inc. and King Residential Inc. currently are selling 28 residential 

units that they own.  In order to maximize their realization only a limited 



21 
 

number of units are being offered for sale at a time.  According to information 

provided to the Functionary, the residential units' sale is progressing in a 

satisfactory manner and the proceeds received exceed expectations.  The net 

consideration expected from the realization of those assets, following 

mortgage and expenses repayment, is not expected, according to information 

provided to the Functionary, to exceed 3.2 million Canadian Dollars. 

45. The realization of residential units in the Edge Group (as defined in Report 

No.8), is expected to yield proceeds in the amount of approximately 12.6-

13.4 million Canadian dollars. The Edge Group has no additional significant 

assets to realize, except a potential right in public areas in the Edge project, 

regarding which negotiations are ongoing with the City of Toronto, the details 

of which are currently privileged, and certain other claim rights as detailed 

below.  

46. As detailed in Report No.8, the separate monitor for the Edge group CCAA 

proceedings, Fuller Landau (hereinafter: "the Edge Monitor"), acknowledged 

an amount of approximately 16.6 million Canadian dollars out of the debt 

claim filed by the Functionary in the amount of approximately 17 million 

Canadian dollars. 

47. According to information provided to the Functionary, no distribution of 

proceeds from the sale of residential units by the Edge Monitor is expected 

before completing the proceedings for the sale of all units and resolving the 

Edge Group debt claims, the forecast for the completion of is not yet known. 

48. Likewise, as detailed in Chapter 3C of Report No.8, the Edge Monitor will in 

the upcoming weeks start proceedings to recover from the Canada Revenue 

Agency 12 million Canadian dollars that the Company’s controlling 

shareholder, shortly before commencing insolvency proceedings, caused to 

be paid on account of the value added tax that one of the Edge companies 

owed.  In addition, the Edge Monitor intends to initiate legal proceedings 

against the unlawful transfer of residential units in the Edge project, to 

creditors of the controlling shareholder and/or other Group companies, in the 



22 
 

months prior to the Company's collapse. The potential results of these 

proceedings are expected to become clearer during the next 6-9 months. 

These proceedings, if successful, may be a significant additional source of 

return.  

"5" A copy of the Edge Monitor's forecast with respect to the proceeds expected 

from the Edge assets compared with the creditors' claim amounts filed and/or 

acknowledged is attached herewith as Appendix 5. 

49. The distribution will be made in accordance with this court’s instructions and in 

accordance with the principles of this Arrangement Plan, in light of the 

Realization Proceeds actually received and the need to maintain reserves as 

detailed in the Arrangement Plan.   

E4. PROCEEDINGS EXPENSES AND SECURED CREDITORS 

50. In accordance with the Bondholders’ resolution dated 8.5.2017, an amount of 

NIS 500 thousand was transferred to the Functionary for financing the 

expenses of legal proceedings (hereinafter: "the Proceedings Expenses"), as 

necessary, provided that the Proceedings Expenses shall have the status of 

liquidation expenses and will be returned by the Functionary to the Trustee 

out of proceeds that may be received from the realization of the Company's 

assets or rights, prior to any other distribution to creditors or the payment of 

the Functionary's fee.  Therefore, the Proceedings Expenses shall be repaid to 

the Bondholders Trustee prior to any other distribution.  

51. As detailed in Motion No.29, as part of the debt decision in the debt claim of 

the Trustee, the Functionary acknowledged the components of the debt 

claim of the Trustee which were allowed as a secured debt, up to the 

amounts which are  actually received from the repayment of any of the 

owners' loans which the Company granted for the Back-up Projects. 

Therefore, proceeds received from realization of the Back-Up Projects shall 

constitute an amount owed to the Bondholders up to the owners’ loans 

granted with respect to same project (hereinafter: "the Secured Debt").  
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52. As detailed above (and in detail in Report No.8), as of the date of this Motion 

the Monitor, which manages most of the Group's assets, received proceeds in 

the amount of about 64.7 million Canadian dollars from realization of the 

Back-up Assets, and the interest in St. Clair. 

53. In light of the above mentioned, and to the date that the full amount of the 

Secured Debt is repaid to the Trustee, any amount that may be received from 

the realization of the Back-up Projects will be used to repay solely the 

Secured Debt, until full repayment thereof.  Proceeds of realization from 

assets which are not Back-Up Projects and/or from the remaining proceeds of 

the Back-Up Projects realization, to the extent any exists, after repayment of 

the Secured Debt, will be applied to the Company's ordinary (unsecured) 

debts in proportion to each creditor’s percentage share of the Company's 

total debt. Accordingly, the total proceeds that will be paid to the Company's 

unsecured creditors, until repayment of the Secured Debt in full, will be equal 

to the proportional part of the proceeds of the realization from assets other 

than the Back-up Assets, according to the share of each ordinary creditor's 

claim in the total unsecured claim (including the portion of the Bondholders' 

debt claim that is unsecured).    

54. A refund of approximately 125 thousand American dollars, was received in 

the Functionary's account that was paid by the Company's subsidiary, 

Westside Gallery Lofts Inc. (hereinafter: "Westside Gallery") for legal services 

that the service provider undertook to grant the Company and the controlling 

shareholder together, and that was not actually provided.  The funds were 

returned to the Functionary on 15.10.2016, and are exclusively destined to 

pay Westside Gallery directly or through set-offs according to the law, and for 

no other purpose.   

E5. MAINTAINING RESERVES 

55. From each amount that will be distributed, the following reserves will be 

maintained (left) in the Functionary's fund (hereinafter: "the Reserves"):  

55.1 An amount equal to the proportional rate of the distribution to the 

Company's unsecured creditors, with respect to each claim under dispute 
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that has not been finally resolved at the date of the relevant distribution 

(hereinafter: "the Disputed Claims Reserves"). For greater certainty, the 

Disputed Claims Reserves will be maintained from the funds that will 

otherwise be available for the benefit of the Company's unsecured creditors, 

as none of the disputed claims are secured claims. 

55.2 If, contrary to the Functionary's position, the Honorable court will so 

instruct the Functionary to hold reserves with respect to the class actions, as 

detailed in paragraphs 34 and 35 above, a reserve in an amount equal to the 

proportional rate of the funds designated for distribution towards the 

Company's unsecured creditors,  will be kept by the Functionary 

(hereinafter: "the Class Action Reserves"). For greater certainty, the Class 

Action Reserves will be maintained from the funds that will otherwise be 

available for the benefit of the Company's unsecured creditors, as none of 

the class action claims are secured claims. 

  55.3 A reserve amount as shall be required, pursuant to the Functionary's 

estimate and subject to the court’s approval (in the framework of application 

for distribution of dividend), for funding the Functionary's expenses, 

including funding the costs of his Canadian legal representative, his financial 

consultant, the accountant's costs, as necessary and additional expenses in 

kind including funding trips to Canada, including in connection with taking 

legal proceedings as detailed in section E6 below (hereinafter: "Funding the 

Expenses Reserves").   

It is clarified that the amount of Funding the Expenses Reserves has been 

determined, inter alia, on the basis of the funding arrangements with the 

Monitor, and the Bondholders' decision dated 8.5.2016, with respect to the 

non-distribution of interest reserve monies in order finance the costs of 

proceedings, as required.  As far as the costs of proceedings are not funded 

by the Monitor as stated in paragraph 37 above and/or the Bondholders' 

will decide to distribute the interest and expenses reserve funds, the 

Functionary will be required to maintain significant reserves for the 

administration costs of proceedings in Canada. 
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E5.  ACTIVITIES FOR REALIZATION OF THE REMAINING ASSETS OF THE 

GROUP  

56. The Functionary will continue examining the possibility of realizing on the 

Group's remaining assets in Canada and, in particular, the Downsview project 

and geothermal assets, with limitations as detailed in Chapter D of Report 

No.8, including limitations involved in the realization of the holding in the 

Downsview project, whose building and development have not yet been 

completed, and difficulties arising from the ownership and holdings structure 

and the existence of legal proceedings with respect to the geothermal assets.  

E6. ASSIGNMENT OF CLAIMS RIGHT AND TAKING LEGAL PROCEEDINGS 

57.  The Company's creditors hereby assign, with an absolute and irrevocable 

assignment to the Functionary's benefit, all their claim rights against any 

third party whatsoever, including against debtors, governmental authorities, 

former officers in the Company, the controlling shareholder of the Company, 

his family, and entities related to him, accountants, auditors, consultants, 

underwriters, various institutional entities in Israel or Canada, as well as 

insurance companies that granted to any one of the above mentioned, 

professional indemnity insurance and/or insurance in the undertakings in the 

Issuance Prospectus, including in connection with the reasons that lead to 

the collapse of the Company (collectively, hereinafter: "the Third Parties"). 

This includes any claim and/or demand and/or cause of action and/or any 

remedy available to them, including any relief available to them by virtue of 

the Securities Law and/or Deed of Trust, against any third party whatsoever, 

including without derogating from the generality of the above mentioned, in 

order to take actions and legal proceedings that are required in accordance 

with the investigations that have been performed by the Functionary, with 

respect to the involvement these entities or individuals, or any one of them, 

had in the collapse of the Company. 

58. Without derogating from the generality of the above mentioned, and subject 

to the approval of the Israeli court, the Functionary is hereby authorized to 
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take actions in suitable proceedings against any Third Party which, in 

accordance with his investigations, the Functionary believes bears some 

responsibility for the collapse of the Company and/or a breach of any law 

and/or causing damage to the Company or its creditors.      

E7. CONDITIONS PRECEDENT 

59. The Arrangement Plan is conditional on the approval of the arrangement at 

the creditors' meetings by the majority as determined in Section 350 (i) of the 

law, that is the majority of those participating in the vote (other than 

abstentions), who jointly have three fourths of the value represented at the 

vote, or the circumstances as described in section 350m of the Companies 

Law in the Company's creditors' meetings.  

60.  The Arrangement Plan is not conditional on the approval of the shareholders' 

but whose meeting will be convened on the date as set out in section 9 above 

in order to report to the court on their position with respect to the 

Arrangement Plan for the record.     

61. The approval of the Court of the Arrangement Plan according to the 

provisions of section 350 of the Companies Law and receipt of recognition 

from the Canadian court.10  

E8. THE FUNCTIONARY'S AUTHORITIES AND HIS FEES 

62. The Functionary has been granted with authority to complete the 

Arrangement and execute all the authorities as detailed in the appointment 

order dated 25.4.2016, which has already been recognized by the Canadian 

courts, as follows: 

"I hereby appoint Adv. Guy Gissen as functionary in Urbancorp Inc. 

and grant him the authority to exercise the Company's authority, for 

all the following actions: 

                                                           
10 As the Company is a Canadian Company, shortly after the approval of the Arrangement Plan by this 
court, a motion for recognition of the Arrangement Plan and such resolution shall be filed with the 
Canadian court. 
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 to locate, track and seize all Company's assets, of any sort or 

type whatsoever, including its funds and rights in the 

subsidiaries. 

 to exercise the Company's power of control in the subsidiaries. 

 to obtain all information, of any sort or type whatsoever, 

pertaining to the Company's activities, its property and its rights; 

the same applies to the subsidiaries. 

 to negotiate with the subsidiaries' trustee, and for this purpose 

to also approach the Canadian court as an authorized 

representative of the Company. 

   to track the Company's activities prior to the prospectus and 

thereafter. 

For the purpose of exercising these authorities, the Functionary is 

hereby authorized to appear in the Company's name before any 

body, authority or person in Israel or abroad; to obtain any 

information whatsoever from any of the Company's factors, from 

the controlling shareholders, from the authorities and from any 

person who has provided or is providing services to the Company; 

and to obtain from them all the documents he believes shall be 

required for fulfilling his position."  

63. Subject to the Court specific approval, legal fees shall be approved for the 

Functionary in accordance with the Companies Regulations (Rules on the 

Appointment of Receivers and Liquidators and their Compensation) 5741 – 

1981. 

64. In addition, should the Court approve the Functionary himself, or through the 

lawyers in his office, initiating legal proceedings on behalf of the Company 

against Third Parties, 11 the Functionary and his legal advisors shall be entitled 

to separate, contingent legal fees for managing such legal proceedings at a 

                                                           
11 Including as detailed in paragraphs 57 and 58 above (on the one hand in the framework of this file 
and also as a separate claim). 
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rate of 20% (at least) plus Value Added Tax plus disbursements, from 

amounts that may be collected for the Company's and/or creditors' benefit 

(whether obtained by virtue of a judgment against or settlement with any 

such Third Party).  

E9. THE COURT'S AUTHORITY  

65. In accordance and subject to the Canadian court's decision dated 15.6.2016, 

recognizing this proceeding as the Foreign Main Proceeding, the District 

Court in Tel Aviv in the framework of liquidation case 44348-04-16, is the only 

competent court regarding this Arrangement Plan and will be given the sole, 

exclusive authority in all matters related to performing this Arrangement Plan 

and in any matter that may arise as a result of thereof, unless specifically 

stated otherwise in the Arrangement Plan. 

E10. GENERAL PROVISIONS  

66. The confirmation of this Arrangement Plan constitutes a confirmation of all 

its Appendices, even if not given explicit expression in the instructions of this 

Motion.   

67. This Arrangement Plan is meant to direct the handling of the Company and its 

creditors' rights, and performing distributions of funds received by the 

Company. In light of the complexity and uncertainty prevailing at the date of 

this Report with respect to the date and/or the amount of the proceeds that 

may be received, the outcome of the proceedings that may be taken against 

the Third Parties, and also the expected rate of return of the debts according 

to the Arrangement Plan, this Arrangement Plan is subject to changes and 

updates, subject to the court's approval.  Should the court deem any change 

to be material to the provisions of the Arrangement Plan, such change shall 

be subject to the approval of creditors' meetings as determined by this 

Report and in Motion No. 29. 

 

 



29 
 

68. The conduct of the creditors’ meetings shall be governed by applicable Israeli 

law. 

"6" a form of proxy and voting letter is attached hereto as Appendix 6.  

 

___________________ ___________________ ___________________ 
Yael Hershkovitz, Adv.   Gilad Bergstin, Adv. Michael Misul, Adv. 
The Functionary's attorneys 
 

Today, April 30, 2017 
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At the Tel Aviv          liquidation case 44348-04-16 

District Court          Motion no.      

Before the honorable president 

Judge E. Ornstein 

 

In the matter of: The Companies Law of 5759 – 1999  The Companies Law 

     The Companies Order [New Version] of 5743 – 1983 

And:    Urbancorp Inc. Canadian company no. 2471774  

The Company 

20.4.2017                                               Decision 
Motion 36 in case 44348-04-16 
Judge E. Ornstein 

 

For the reasons of the motion I hereby extend 
the Functionary’s appointment until 21.7.2017. 

 

And:    Adv. Guy Gissin –Company's functionary  

By his reps adv. Yael Hershkovitz and\or Gilad Bergstein 

Of the Gissin & Co. Law Firm 

     Of 38B HaBarzel St. Tel Aviv 69710 

     Phone: 03-7467777; fax: 03-7467700  

The Functionary 

And:    The Official Receiver 

     Of 2 HaShlosha St. Tel Aviv 

     Phone: 03-6899695, fax: 02-6462502  

The Official Receiver 
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Functionary's Update Report no. 8 

And Motion for the Extension of Functionary's Appointment 

In continuation of the details provided under the motion for the extension of 

Functionary appointment and the  order for the convening creditors' meetings 

(motion no. 29) dated January 8th 2017 (hereinafter: "Motion 29"), the Functionary 

hereby updates the honorable court regarding the progress of Canadian 

proceedings, and the sources that will be available to the Company for distribution 

to its creditors under the debt settlement proposal, which the Functionary will 

publish as detailed below in this report. Furthermore, an extension of Functionary 

appointment is requested until July 21st 2017, in order to enable Company debt 

settlement approval and promotion, as detailed below. 

A. Information Brought in this Report 

1. The information brought in this report is based on un-reviewed, 

unaudited financial information, received from Company and subsidiaries' 

books. This information was provided to the Functionary, following his 

investigation and requirement and according to the co-operation 

protocols signed by him with the officers appointed by the Canadian 

Court1, who manage the subsidiaries undergoing settlement procedures 

(CCAA). The Functionary and his Canadian representatives are acting and 

receive on-going information vis-à-vis the Canadian officers and their 

representatives. However, so far no audit or verification of the entire 

information provided has been possible such that all information is 

subject to further examinations. 

2. As detailed within the Report and its appendixes, some of the information 

provided is forward looking statements, particularly regarding assets and 

rights' realization procedures on one hand, and review and determination 

of the rights of the various Group companies' creditors on the other hand. 

As described hereinafter, those procedures are still pending. The 

                                                      
1
 See Appendix 1 of report no. 3 dated May 20

th
 2016 and Appendix 1 of the motion for instructions 

dated June 13
th

 2017. 
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information in this report is based on the reasonable estimates by the 

Canadian officers regarding the scope of disputed claims that could be 

sustained\dismissed against the Group subsidiaries. Thus, there is a 

degree of uncertainty with respect to  information and estimates of 

proposed   realizations, due to their dependence, inter alia, upon external 

factors and foreign law, over which the Functionary has limited influence. 

3. The inclusion in this report of information provided by the Canadian 

officers does not constitute Functionary's consent to and\or confirmation 

of the amounts, working estimates and\or evaluations it includes, and the 

Functionary reserves all rights and claims regarding any such information. 

B. Expected Proceed from the Sale of Assets of Subsidiaries Undergoing 

General Insolvency Proceedings 

4. As detailed in previous update reports, most Company subsidiaries are 

managed by KSV Kofman Inc., the Canadian officer handling their 

creditors' arrangement proceedings (Companies' Creditors Arrangement 

Act – CCAA) (hereinafter: the "Monitor" and "General Insolvency 

Proceedings ").2 

5. The Functionary has filed debt claims under the General Insolvency 

Proceedings against the relevant subsidiaries managed by the Monitor, in 

an accumulative amount of approximately 57.7 million Canadian Dollars. 

Since according to the Functionary, fundraising in the (A Series) bonds 

(hereinafter: the "Bonds") the Company issued in Israel in December 

2015 was mainly aimed at the repayment of subsidiary debts, the debt 

claims filed also include a relative part of the raising costs of the funds 

transferred to the subsidiaries, including Bonds raising costs (see details 

in update report number 6 dated November 10th 2016). In addition, the 

debt claims include, inter alia, all enforcement expenses in Israel and 

                                                      
2
 For a complete picture it is noted that according to the decision by the Canadian Court dated 

December 14
th

 2016, in light of various trust agreements between group subsidiaries, most of those 
subsidiaries' insolvency procedures will be handled as one. Thus, all debt claims are served against 
most of these companies under the General Insolvency Proceedings, and assets' realization 
considerations as detailed infra are used for the repayment of most debts of the relevant subsidiaries 
under the General Insolvency Proceedings. 
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Canada as well as a demand to receive any residual equity value to be left 

in any of the subsidiaries (following the repayment of their undertakings). 

6. As of the date of this report, the Functionary's debt claim was partially 

approved at approximately 37 million Canadian Dollars under the General 

Insolvency Proceedings, and an additional amount of approximately 10 

million Canadian Dollars was approved regarding an owners' loan 

provided by the Company to the Downsview project, which as detailed 

below is not subject to the General Insolvency Proceedings. The vast 

majority of the approved amount is attributed to the owners' loans' funds 

granted by the Company to the subsidiaries from the consideration for 

the Bonds' issuance. The Functionary and the Monitor have agreed to 

reserve their arguments regarding unapproved part of the debt claims 

amounts, considering that should the Company be entitled to a refund of 

residual equity value (if any) from those companies, the need in debating 

some of the parties' disputes in that matter could be negated. 

"1" A copy of the debts claims filed by the Functionary and the Monitor's 

notice of their partial allowance is attached as Appendix 1. 

7. As detailed in Motion 29, four of the five Back-up projects, which are 

main assets of the Urbancorp Group's companies (hereinafter: the 

"Group") and whose cash flow surpluses were supposed to repay the 

debt to Company Bonds' holders (hereinafter: the "Back-up Assets"),3 

were sold during the past months under the General Insolvency 

Proceedings, and their total sale consideration amounts to approximately 

76.5 million Canadian Dollars which are deposited, as at this report, in 

accounts held by the Monitor. 

8. The Company's rights in several residential units under joint ownership of 

Company subsidiary, 60 St. Clair (hereinafter: "St. Clair") (a  40% interest), 

                                                      
3
 The Back-up Assets are the Lawrence project, the Patricia project, the Mallow project and the 

Caledonia project. The Downsview project is defined in the prospectus as well as a Back-up project, 
but it has not been sold under the sale procedures detailed herein and will be discussed later on. 
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were also sold, and the total proceeds from the St. Clair sale to the 

relevant subsidiary amounts to approximately 1.9 million Canadian 

Dollars. 

9. In addition, as detailed in Motion 29, Company subsidiaries, Urbancorp 

Residential Inc. and King Residential Inc. are currently marketing for sale 

28 residential units owned by them. Considering the conditions of 

Toronto's residential market and so as not to harm the units' value, a 

limited number of units are being offered for sale at any given time. As at 

this report, the sale of 2 units has been completed, the sale of another 4 

units is subject to the execution of an agreement expected in the coming 

weeks, and around 5 more units will be offered for sale during the coming 

month. According to information provided to the Functionary, the 

residential units' sale is progressing in a satisfactory manner and the 

prices exceed expectations.  The net consideration expected from the 

realization of those assets for the subsidiaries (following repayment of 

mortgages and expenses) is not expected, according to information 

provided to the Functionary, to exceed 2 million Canadian Dollars. 

10. According to information provided to the Functionary, following the 

repayment of mortgages, legal expenses as at the relevant date and 

repayment of the loan provided for the funding of the General Insolvency 

Proceedings, the proceeds from the sale  of the Back-up Assets' and St. 

Clair realization will amount to approximately 64.7 million Canadian 

Dollars (hereinafter: the "Assets' Realization Proceeds"). 

11. Out of the Assets' Realization Proceeds, the Monitor has already 

recognized suppliers and home purchasers' debt claims (for refund of 

their deposits) in the aggregate amount of approximately 15.5 million 

Canadian Dollars. 

12. According to information provided by the Monitor to the Functionary, the 

former intends to maintain reserves in the sum of approximately 9.2 

million Canadian Dollars to pay disputed debt claims (hereinafter: the 
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"Disputed Claims"), an additional sum of approximately 10 million 

Canadian Dollars to repay for losses claims by home purchasers 

(hereinafter: the "Home Purchasers' Claims") as well as an additional sum 

of approximately 10 million Canadian Dollars for the continued funding of 

General Insolvency Proceedings (hereinafter: the "Procedures Funding 

Expenses"), as detailed in chapter D below. 

13. Also, there are claims by the Tarion Warranty Corporation – the Ontario 

home builders insurance organization (hereinafter: "Tarion") – in the sum 

of approximately 2.6 million Canadian Dollars, which were disallowed by 

the Monitor. The parties are negotiating the consensual removal of 

Tarion's claims. It is estimated that upon the refund of deposits to home 

purchasers, which form part of the claim amounts recognized as detailed 

in section 11 above (expected during the coming weeks), the Tarion claim 

will be resolved.  

14. According to that mentioned above, the Monitor proposes to perform at 

this stage (and subject to said agreement with Tarion) an interim 

distribution of Assets' Realization Proceeds, so that the amount to be 

distributed to the Company will be approximately 20 million Canadian 

Dollars (hereinafter: the "Interim Distribution"), simultaneously with the 

refund of home purchasers' deposits as mentioned above. A motion for 

the approval of such an initial distribution is expected to be filed with the 

Canadian Court during April, in order for it to be approved and for the 

actual distribution to take place during May 2017, prior to the completion 

of all debt claim procedures and assets' realization under the General 

Insolvency Proceedings. 

15. A hearing in the Home Purchasers' Claims was set for April 13th 2017 in 

the Canadian Court. In a nutshell, the home purchasers' argument relates 

to their damages sustained due to failure to complete their purchased 

homes, which is not cured by the refund of their deposits, particularly 

considering the price increases of residential units in Toronto. Following 
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said hearing, the scope of the Home Purchaser's Claims should become 

clear. According to information provided to the Functionary, it is 

reasonably estimated that a decision in the matter will be given by late 

April, and will be subject to an appeal within 21 days. Following and 

according to the completion of the Home Purchasers' Claims (including 

any appeal), which could reasonably be expected to end in late June, it 

will become clear if additional potential distribution amounts are 

available, as detailed in section 12 herein. 

16. The estimate is that the remaining Disputed Claims (as defined above) will 

be heard in late May; however a hearing date in those matters has yet to 

be set. According to the decision regarding the remaining Disputed 

Claims, it will become clear if the Monitor can distribute additional 

amounts out of the amounts reserved for the Disputed Claims' 

proceedings as detailed in section 12 above. 

17. The additional amounts that are reserved at this stage were meant to 

ensure funding sources for the General Insolvency Proceedings in the 

future, and, inter alia, enable the handling and realization of additional 

Group assets, and first and foremost, the Downsview project and 

geothermal assets, as expansively detailed herein. 

18. Regarding the Kingsclub project, as detailed in Motion 29, this project 

includes 3 residential and commercial buildings, held in partnership in 

equal shares with First Capital Realty Co. Project completion is expected 

to end during 2018, yet as at this report the values expected for the 

Company from the realization of its share of the project (if any) are 

unclear. As detailed in Motion 29, apparently the value of the Company's 

holdings in the project is significantly lower than its reference in  

Company prospectus dated December 2015. The Functionary is 

investigating and examining the circumstances around the value 

decrease. 
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"2" A copy of the Monitor's forecast regarding the proceeds and distribution 

expected for the Company out of the Back-up Assets and St. Clair's sale 

considerations is attached hereto as Appendix 1. 

C. Expected Proceeds from the Edge Group 

C.1. General 

19. As detailed in Motion 29, the Edge companies' group, which mainly 

includes the subsidiaries' holdings of the Edge project (hereinafter: the 

"Edge Group") is managed separately by another Canadian Functionary, 

The Fuller Landau Group Inc. (hereinafter: "Edge Monitor") under CCAA 

proceedings regarding companies included in the Edge Group. 

20. On January 25th 2017, the Functionary served the Edge Monitor with a 

debt claim totaling approximately 17 million Canadian Dollars, due to 

inter-company loans. This debt claim includes a sum of approximately 12 

million Canadian Dollars transferred for HST payments regarding Edge 

Group assets. 

21. According to the Functionary's investigations and examinations, those are 

the same 12 million Dollars which the controlling shareholder undertook 

to provide the Company as an owners' contribution. An immediate report 

published by the Company on March 10th 2016, signed by Mr. Saskin 

stated: "a sum of 12 million Canadian Dollars was deposited in Company 

account on March 10th 2016". 

22. In fact, according to the Functionary's investigations, said amount 

(hereinafter: "Owners' Contribution Funds") was not deposited in  the 

Company's account, but rather was improperly transferred, directly by 

the controlling shareholder to the Canadian tax authorities, for HST 

payments of the Edge project, for which Mr. Saskin apparently was 

personally liable. 

23. On March 3rd 2017, the Edge Monitor approved a sum of approximately 

16.5 million Canadian Dollars out of the debt claim filed by the 
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Functionary. The remainder of the debt claim, in the sum of 

approximately 0.5 that was not allowed by the Edge Monitor results from 

the attribution of the relative share of the Edge Group subsidiaries in the 

costs of fundraising transferred to the subsidiaries, including the Bonds 

issuance costs. The Functionary reserved all of his arguments in that 

regard. 

"3" A copy of the debt claims filed by the Functionary, the Edge Monitor's 

notice of their (nearly complete) acceptance, is attached as Appendix 3. 

C.2. Residential Units Realization 

24. As detailed in previous update reports, on December 16th 2016, the 

Canadian Court approved a transaction for the realization of 21 

residential units (out of 37 units owned by the Edge Project). The gradual 

realization of the rest of the residential units in order to maximize their 

price was also approved. 

25. The Edge Monitor estimates that the consideration due to the sale of all 

residential units owned by Edge Group subsidiaries should be 

approximately 12.6-13.4 million Canadian Dollars. 

26. The Edge Group has no additional significant assets to realize, except a 

potential right in public areas in the Edge project, regarding which 

negotiations are ongoing with the Toronto Municipality, the details of 

which are currently privileged, and except claim rights as detailed in 

chapter C.3 below. 

27. According to information provided to the Functionary, no distribution of 

proceeds from the sale of residential units by the Edge Monitor is 

expected prior to the completion of the proceedings for the sale of all 

units and the proceedings of the Edge Group debt claims, the forecast for 

the completion of which is yet to be provided to the Functionary. 
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"4" A detailing of the proceeds expected from the Edge assets compared with 

the crediting amounts filed and\or recognized is attached herewith as 

Appendix 4. 

C.4. Legal Procedures Against Third Parties 

28. Following demands by the Functionary and the approval of the creditors 

committee formed in the Edge Group4, the Edge Monitor agreed to act 

vis-à-vis the Canadian HST authorities to demand the refund of the 

Owners' Contribution Funds transferred for HST payments (see section 21 

above), allegedly as an unfair preference. According to information 

provided to the Functionary, a motion regarding said refund should be 

filed during the coming weeks. 

29. Following investigations and examinations by the Functionary in 

coordination with the Edge Monitor, the creditors' committee approved 

that the Edge Monitor also take legal procedures against an unlawful 

transfer of residential units in the Edge project to private creditors of the 

controlling shareholder, in the months prior to the companies' collapse. A 

motion in this matter is expected to be filed shortly. According to 

information provided to the Functionary, a decision is expected within 6-9 

months of filing date. 

 

D. Other Assets' Realization 

30. Simultaneously with the realization of the Back-up Assets, residential 

units and St. Clair, and in order to yield additional amounts for the 

Company, the Functionary acts, in coordination with the Canadian 

officers, to examine possibilities for the realization of the Group's other 

assets. 

D.1. The Geothermal Assets 

                                                      
4
 In which the Functionary's Canadian representative is a member. 
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31. As detailed in Motion 29, the geothermal assets owned by the Group are 

actually rights to enjoy use fees of heating and cooling systems installed 

in residential buildings. Use fees are paid by the condominium 

corporations in which the systems are installed. Said geothermal assets 

are held by several Group subsidiaries. The agreements with the 

condominium corporations are for a 20 year term with two extension 

options for an identical term. The value appraisals given to the 

geothermal assets and included in the prospectus were based on the 

capitalization of the cash flows from those assets for a 60 year term, and 

stated a total value of approximately 44 million Canadian Dollars, as at 

June 30th 2015, attributed to the four geothermal assets owned by Group 

companies. 

32. However, examinations by the Canadian officers regarding these assets' 

realization options show that the value determined for the geothermal 

assets in the prospectus, does not live up to reality, and that transactions 

(let alone potential transactions) in such assets do not support those 

estimates. It was also found that the transfer of rights in the geothermal 

assets to Company’s subsidiaries was not completed, and that their 

ownership and rights structure requires a complex legal and accounting 

review yet to be completed. Furthermore, regarding most geothermal 

assets, legal procedures are pending with condominium corporations 

arguments of being overcharged for the use of those systems'. In some 

cases, the corporations ceased paying or demanded to deposit the funds 

with a trustee, and collection procedures were taken against them. 

33. Currently, the Canadian officer is undertaking a preliminary discussion 

with interested parties, to appraise the option of selling the Group’s 

holdings in all geothermal assets. Conclusions of said discussions are 

expected in late April, and in any case any such realization transaction will 

be subject to the approval by the Canadian Court. The Functionary 

estimates that fundamental progress in the assets' realization will entail 

the completion of collection and claims procedures vs. condominium 

corporations as detailed above. 
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34. In light of that mentioned, the Functionary cannot estimate at this stage 

the expected date for geothermal assets' realization and\or their 

realization values. 

D.2. The Downsview Project 

35. As mentioned in Motion 29, the Downsview project is an entrepreneurial 

construction project held by a Company subsidiary – Urbancorp 

Downsview Park Development Inc. (hereinafter: "UC Downsview") - in 

the rate of 51%, in conjunction with the Mattamy Company (49%). 

Mattamy is also the project's development and construction manager. 

36. There is an agreement with BCIMC Construction Fund Corporation for a 

construction funding regarding the project totaling approximately 225 

million Canadian Dollars (hereinafter: the "Funding Agreement"), as well 

as an agreement with the partner, Mattamy, according to which Mattamy 

provides funding for UC Downsview's share in the equity capital required 

under the Funding Agreement. For providing UC Downsview's share in the 

equity required under the Funding Agreement, the latter is charged an 

annual interest of 15%, as approved by the Canadian Court. 

37. According to information provided to the Functionary, it could be 

estimated that UC Downsview's holdings in the project would be of a 

substantial value, upon the completion of project development and 

construction. 

However, in light of the desire to complete the repayment of Group 

subsidiaries' debts in the foreseeable future, and in light of the high 

funding costs to which UC Downsview is obligated due to the provision of 

the equity required of it by Mattamy, the Functionary is examining 

various options for the realization of UC Downsview's holdings in the 

project, even before its development is completed. The Functionary 

received a preliminary inquiry from a third party regarding such an 

option. 

38. Said realization is of course subject to the consents of third parties as 

determined in the agreements signed by UC Downsview regarding the 
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project, to an organized procedure and to the necessary Canadian Court 

approvals. 

39. In light of that mentioned, the Functionary cannot estimate at this stage 

the expected date for the realization of Company holdings in UC 

Downsview and\or the expected realization values. 

E. Debt Claim and Legal Procedures Against the TCC BAY Company 

40. As detailed in Motion 29, according to the Bonds' issuance prospectus 

(hereinafter: the "Prospectus") the controlling shareholder and his family 

members undertook to assign in favor of the Company their right to 

receive loans from corporations held by them, in a total amount of 8 

million Canadian Dollars (hereinafter: the "Rights' Assignment"). 

41. In reality, the Rights' Assignment was performed through an undertaking 

by the TCC/Urbancorp (Bay) Limited Partnership (hereinafter: "TCC Bay"), 

a corporation owned by the controlling shareholder and his wife, to pay 

another company owned by the controlling shareholder (Urbancorp 

Toronto Management Inc.) a sum of 8 million Canadian Dollars. That 

undertaking, allegedly regulated under a promissory note was assigned to 

the Company in December 2015, as part of the controlling shareholders' 

undertakings regarding the Bonds' issuance. 

42. TCC Bay, which is not part of the interests transferred to the Company’s 

ownership, is also undergoing insolvency proceedings handled by KSV 

Kofman Inc. as officer ("Monitor") (hereinafter: the "TCC Monitor"). The 

TCC Monitor acted to realize TCC Bay's assets, and according to 

information provided to the Functionary, agreements were entered for 

the assets' sale for significant amounts. According to the information 

currently held by the Functionary, these amounts should enable the 

repayment of most of TCC Bay's debts, including those assigned in favor 

of the Company by virtue of the Rights' Assignment. 

43. The Functionary filed with the TCC Monitor a debt claim totaling 

approximately 8 million Dollars by virtue of the Rights' Assignment. That 

debt claim was fully disallowed by the TCC Monitor on December 9th 

2016. The result of said disallowance is an expected payment of millions 
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of Dollars in favor of companies controlled by the controlling shareholder 

and his family members, who hold the interests in TCC Bay. 

Since the debt claim's disallowance and as at this report, the Functionary 

negotiated this matter with both the TCC Monitor and the controlling 

shareholder and his representatives. 

44. According to the TCC Monitor, pursuant to information held by him there 

were no monies owing to the Holder of the Promissory Note (a company 

also owned by the controlling shareholder), who assigned it to the 

Company and accordingly no force to  TCC Bay's liability towards the 

Company.  

"5" A copy of the TCC Monitor's disallowance notice is attached herewith as 

Appendix 5. 

45. In his response to the disallowance, the Functionary indicated that (inter 

alia) the Company is a "holder in due course"; that the Company provided 

significant value against the Rights' Assignment under the IPO; that 

according to information provided to him, a real undertaking was at the 

base of the assigned undertakings; and that it would be unfair, immoral 

and incorrect to allow the controlling shareholder and his family 

members to receive proceeds from TCC Bay instead of their payment to 

the Company, let alone that to the best of the Functionary's knowledge, 

the controlling shareholders are not denying their undertaking and the 

debt assignment which was a condition for the Company's Bonds 

issuance. 

46. The Functionary approached Mr. Saskin and his wife and clarified that the 

TCC Monitor's position is explicitly contradictory to the representations 

made under the Prospectus, as well as information provided to 

Company's Board, the Israel Securities Authority and other entities. Thus, 

the abovementioned were requested to urgently provide the TCC 

Monitor with the information necessary to give complete force and effect 

to the Rights' Assignment, and consent (should the debt claim be 

disallowed) to the assignment to the Company of up to $8 million plus 
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interest, so that the Company and not the Saskin family will receive the 

benefit of the sale of TCC Bay's assets (up to the rights assigned in 

December 2015, by virtue of the Rights' Assignment). 

47. As at this report, the controlling shareholder and his family members' 

have not consented to the Functionary's demand.  

48. Accordingly, the Functionary filed on February 24th 2017, a motion with 

the Canadian Court, according to which the court is requested to approve 

the Rights' Assignment's validity, or alternatively order that first proceeds 

from the consideration of the sale of TCC Bay's assets payable to its 

shareholder, held by Mr. Saskin's wife, will be held in trust in favor of the 

Company and paid to the Functionary for the Company. 

49. The hearing in the Functionary's motion in the Canadian Court was set for 

May 2nd 2017. 

50. The Functionary is simultaneously reviewing additional legal actions to 

protect the Company and its creditors' right, including regarding that 

matter. 

"6" A copy of the Functionary's response to the Monitor's disallowance notice 

and the motion filed with the Canadian court dated February 24th 2017, is 

attached herewith as Appendix 6. 

F. Investigations and the Possibility of Initiating Procedures and Claims 

Against Third Parties 

51. The Functionary continues investigating and formulizing conclusions 

regarding other entities' involvement and responsibility in Company 

management prior to, during and following its raising of the Bonds' funds. 

52. As part of those investigations, beyond the examination of the 

responsibility and actions of the controlling shareholders (for example – 

see chapter C above) and those acting on their behalf, are examined, inter 

alia, the involvement and responsibility of various creditors of the 

controlling shareholder and companies under his control, which as result 

of the Bonds' raising managed to retrieve millions of Dollars at the 

expense of debts, the collection chances of which from the controlling 
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shareholder and the companies under his control were most 

problematic.5 

53. The responsibility of professional consultants and various service 

providers, economic, legal and accounting, in Canada and Israel prior to, 

during and following the Bonds' issuance is also being examined. 

Investigation reports and motions for the approval of legal actions will be 

filed separately. 

G. Progress of the Approval of a Company's Creditors Arrangement and 

Miscellaneous 

G.1. Creditors Arrangement 

54. Following the Court's approval dated January 29th 2017 in Motion 29, the 

Functionary intends to convene creditors' meetings for the approval of a 

creditors' arrangement proposal plan, which will mainly include the 

distribution of Assets' Realization Proceeds upon their receipt. 

55. The arrangement proposal is expected to be published during the coming 

weeks in Hebrew and English and will be brought for the approval of the 

Company's creditors' meeting to be simultaneously held in Israel and 

Canada, as detailed in the Functionary's report number 7 dated February 

8th 2017, likely during May 2017. 

G.2. Tax Returns 

56. During March 2017, the Functionary filed in Canada an application for tax 

refunds on behalf of the Company for the period of June 19th 2015 until 

December 31st 2015. 

57. On January 13th 2017, the Functionary filed an application for HST refund 

in the sum of approximately 228 thousand Canadian Dollars. The 

Functionary's Canadian consultants estimate that the HST authorities' 

decision is expected within 3 months of its filing. 

                                                      
5
 And first and foremost by an entity called Terra Firma Capital Corporation and its related entities, 

which according to the information received by the Functionary were the main beneficiaries of the 
repayment of Company and subsidiary debts by bonds issuance proceeds, in an aggregate  amount of 
approximately 41 million Canadian Dollars. 
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G.3. Canadian Procedures' Funding 

58. On March 14th 2017, the Canadian Court's approval was received for the 

continued funding of Canadian legal procedures out of subsidiary funds 

under the General Insolvency Proceedings, according to the funding 

agreement signed in that matter with the Monitor. As instructed by the 

funding agreement, the Functionary required the Canadian Court's 

approval once proceedings' expenses (including legal consultants, 

financial consultant and current expenses reimbursement) exceeded 1 

million Canadian Dollars. 

59. In light of said Canadian Court's approval, the Functionary could continue 

funding the Canadian procedures' costs (according to engagement 

agreements approved in this case) using the funds received from the 

realization of the Canadian subsidiaries' assets, in accordance with the 

terms of the funding agreement, and up to a total of 1.9 million Canadian 

Dollars. 

"7" A copy of the Canadian Court's order dated March 14th 2017, is attached 

herewith as Appendix 7. 

H. Functionary's Appointment Extension 

60. In order to enable the Functionary to seek the approval of the creditors 

arrangement proposal as detailed above and perform it, the Functionary 

hereby files in advance a motion for the extension of his appointment 

according to the appointment order granted on April 25th 2016 

(hereinafter: the "Appointment Order"). The extension is requested for a 

term of 90 days, as of the end of current appointment extension term, 

April 21st 2017 (according to the honorable court's decision in Motion 29 

dated January 9th 2017), until July 21st 2017. 

61. The special grounds at the base of the Functionary's motion for 

appointment extension beyond nine months as instructed by section 

350B of the Companies Law of 1999, are as follows: 
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(A) This is a company incorporated 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). 

Furthermore, the location of Company assets in Canada lays 

additional constraints by virtue of Canadian law, as detailed above. 

The need for current conduct and approval under two judicial and\or 

legal systems results in significant complexity. 

(B) The Canadian Court recognized the Functionary's authorities 

according to the Appointment Order, and that is also the base 

according to which the co-operation protocols with the Canadian 

monitors were approved; it may be that failure to extend the 

appointment and\or the holding of liquidation procedures in this 

procedure will expire and\or at least require mandate renewed 

approval and recognition of the Functionary's authorities. 

Furthermore, the Functionary was informed by his Canadian 

representatives that a Canadian company's liquidation procedure 

could only be performed by an appropriately licensed Canadian 

officer. 

(C) As at this motion, the entire Assets' Realization Proceeds could not 

yet be distributed, as detailed above, due to disputed debt claims 

under the General Insolvency Proceedings. Those distributions are 

expected to be performed gradually according to the manner and 

schedules of the Disputed Claims' proceedings under the insolvency 

procedures of Group subsidiaries, as detailed above. 

(D) As at this motion, proceedings are held and\or reviewed for the 

realization of additional Company assets and rights both under the 

General Insolvency Proceedings and under the Edge Group 

proceedings, which together could lead to a significant contribution to 

the Company. 
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Yael Hershkovitz, adv.  Gilad Bergstein, adv. 

     Representing the Urbancorp Inc. Functionary 

Today, March 30th 2017, Tel Aviv 
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Companies Regulations (Application for a Compromise or Arrangement) 5762 – 2002  

Form 6 

(Regulation 7 (b) (3)) 

In the District Court in Tel Aviv 

 

In the 
matter of:  

Urbancorp Inc. Canadian company no. 2471774 Inc. 

 By the attorney Adv. Guy Gissin – the Company's Functionary 
 Of 38B Ha’barzel St, Tel Aviv 69710 
 Tel: 03-7467777, Fax: 03-7467700 
  

 

SUBSTANTIVE LEGAL PROCEEDINGS TO WHICH THE COMPANY IS A PARTY 1 

Part One – Actions against the Company 

Attach copies of the writ of claim and the writ of defense and of every judgment or other 

decision handed down. 

 

No. Court File number Creditor/plaintiff 

and his 

representative  

Nature of 

proceeding 

Stage of the 

proceeding 

reached 

Amount 

of the 

debt in 

NIS 

Collateral 

given to 

secure 

the debt 

1. District 

Tel 

Aviv 

Class Action  

no. 1746-  

04-16 

Tuvia Fachold by 

the lawyers, 

Weksler 

Bregman & Co., 

Law Office   

Request 

for 

approval 

of filing a 

class 

action 

Preliminary 

proceedings 

in the 

request for 

approval  

42 

million 

_______  

2.        

3.        

4.         

 

 Part Two – Execution Proceedings against the Company 

Attach copies of the form that opened the proceeding and of all substantive decisions made 
by the Head of the Execution Office 

 

 

                                                           
 1 Published Statutes 5762 No, 6178 dated 27.6.2002 page 868.  



 

No. Execution 

Office 

File number Creditor/successful 

plaintiff and his 

representative  

Judgment, 

promissory 

notes or 

other  

Amount of 

the debt in 

NIS 

Collateral 

given to 

secure 

the debt 

1.       

2.       

3.       

4.        

 

Part Three – Actions brought by the Company 

Attach copies of the writ of claim and the writ of defense and of every judgment or other 

substantive decision handed down.  

 

No. Court File number Defendant 

and his 

representativ

e  

Nature of 

the 

proceeding 

Stage the 

proceeding 

has reached 

Amount of 

the debt in 

NIS 

Collateral 

given to 

secure 

the debt 

1. Ontario 

Superior 

Court of 

Justice 

CV-16-11549-

00CL 

KSV Kofman 

Inc. in his 

position as 

Monitor of 

TCC/ 

Urbancorp 

(Bay) Limited 

Partnership 

Application 

for an order 

to receive 

the 

Functionary's 

debt claim in 

the amount 

of 6 million 

Canadian 

dollars (and 

the 

subsidiary 

debt claim in 

the amount 

of 2 million 

Canadian 

dollars) 

against TCC 

Bay.    

A hearing is 

set for the 

2.5. 2017   

NIS 21.5 

million 

(according 

to the rate 

of the 

Canadian 

dollar 

exchange 

2.6681 to 

the New 

Israeli 

Shekel). 

_______  

2.        

3.        

4.         



 

Part Four – Execution proceedings brought by the Company 

Attach copies of the form that opened the proceeding and of all substantive decisions made 
by the Head of the Execution Office 

No. Execution 

Office 

File number Debtor and his 

representative  

Judgment 

or 

promissory 

notes   

Amount of 

the debt in 

NIS 

Collateral 

given to 

secure 

the debt 

1.       

2.       

3.       

4.        

 

Affidavit 

I, who submits this report and the undersigned Guy Gissin by virtue of my position as 

Functionary in the file that is in the headlines, ID No. ________________, hereby declare 

that to the best of my knowledge the report I hereby submit to the Court, including all its 

pages and attachments, is accurate, complete and up to date as of ________________.  

Date: 

_______________  

(Name and signature of the declarant)  

Certification 

I, the undersigned _____________, hereby certify that on _______________ appeared 

before me Mr. Guy Gissin, whom I identified according to ID card No. ___________after I 

cautioned him that he must say only the truth and the whole truth, and that if he does not 

do so he will be liable to penalties prescribed by law, he affirmed that his aforesaid 

declaration is true and he signed it in my presence.  

Date:  

______________________  

(Name and signature of the receiver of the affidavit)   
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A copy of the Monitor's 

forecast regarding the 

proceeds and distribution 

expected for the Company 

out of the proceeds 

realized from the Back-up 

Assets and St. Clair  
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Urbancorp Cumberland 1 LP

Summary of Assets and Claims

As at February 25, 2017

(C$; unaudited)

Description Notes  Amount 

Assets available for distribution

Current bank balance 64,724,789        

Holdback for costs of administration 10,000,000        

Net amount available for distribution 54,724,789        

Claims

Admitted vendor and other claims 7,361,275          

Home owner deposits 8,193,564          

15,554,839        

Disputed claims

Tarion Warranty Corporation 1 -                    

Travelers Insurance Company of Canada 4,402,686          

Speedy Electrical Contractors Ltd. 2,323,639          

Former employee claims 2,456,934          

Toro Aluminum Decoral Inc. 22,819               

9,206,078          

Total potential claims, before claims of Urbancorp Inc. 24,760,917        

Holdback: Damage Claim 2 9,986,397          

Total potential claims, before Urbancorp Inc. claims 3 34,747,314        

Cash available for distribution, less claims and holdback for damage claims 4 19,977,475        

Available for distribution, rounded 20,000,000        

1. This analysis excludes a $2.6 billion in claims filed by Tarion Warranty Corporation (“Tarion”).

Substantially all of Tarion’s claims are contingent claims. The Monitor disallowed Tarion’s claims in

full. The Monitor is hopeful that resolution of the home buyer claims will substantially resolve Tarion's

claim.  Any distribution requires this claim to be resolved.

2. In these proceedings, thirty six (36) home buyers have filed claims for damages in addition to their claim

for deposits. Twenty nine (29) of the home buyers, represented by Dickinson Wright LLP ("Dickinson"),

have not quantified their damage claims.  The analysis includes a holdback of $300,000 for each

Dickinson client and the actual amounts claimed for damages by the other seven home buyers.

3. The Monitor admitted a claim of approximately $37.1 million from Urbancorp Inc. This analysis assumes

that the Urbancorp Inc. claim is subordinated to all other claims of Urbancorp Cumberland 1 LP.  All

other claims are to be satisfied in full prior to a distribution to Urbancorp Inc.

4. This analysis does not consider any potential proceeds from the realization of the Geothermal Assets, the

Kingsclub Development, the Downsview project and any condominium units owned by Urbancorp.  It

also assumes that Cumberland 1 LP is not responsible for any shortfall related to Urbancorp New King

Inc.
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Estimated Distribution Scenarios as at March 27, 2017 (Note 1)

Notes LOW HIGH 1 HIGH 2

(CDN $000's) (CDN $000's) (CDN $000's)

Estimated Realizations

Real estate and mortgages 12,602 13,426 13,426

Other potential realizations 2 ‐                16,500 20,000

12,602 29,926 33,426

Realization Costs 4,000 4,000 4,000

Net Available Recoveries 8,602 25,926 29,426

Creditor Claims 3

Secured claims 4 1,933 1,933 133

Construction lien and breach of trust claims 5 ‐                5,937 ‐                  

Unsecured creditors 29,967 36,030 41,967

6,669 18,056 29,293

Range of estimated distributions to Urbancorp Inc. 6 3,694 8,319 11,587

Notes

1

2

3

4 Included in this amount is a $1.8 million contingent secured claim. 

5

6

Creditors have filed construction lien and breach of trust claims in the amount of $5.397 million (trust claims: $3.57 million and construction lien claims: 

$2.36 million). In the unlikely event that these claims are treated as valid and in priority to the claims of the unsecured creditors, the resulting distribution to 

unsecured creditors would be reduced by the amount of the valid trust and/or construction lien claims allowed in the low scenario. 

Urbancorp Inc.'s allowable claim totals approximately $16.6 million and is treated as an unsecured creditor.  Any distribution to Urbancorp Inc. will be 

subordinated to all valid secured, construction lien and breach of trust claims and on a pro‐rata basis with all other unsecured creditors.

Funds available for distribution to unsecured creditors after payment of secured claims, 

construction lien and breach of trust claims, if applicable

Urbancorp Cumberland 2 G.P. Inc., Urbancorp Cumberland 2 L.P., Edge on Triangle Park 

Inc., Edge Residential Inc., and Bosvest Inc. (collectively, the "Edge Entities")

The Fuller Landau Group Inc. in its capacity as court‐appointed Monitor of the Edge Entities cautions the reader that this analysis is preliminary due the 

ongoing status of the CCAA claims process. As creditor claim amounts and priorities are resolved there may be a material change in the amount available to 

Urbancorp Inc. as an unsecured creditor of the Edge Entities.  As well, estimated realizations may be less than projected as the realization process is not yet 

complete.

These amounts represent potential recoveries from other Edge Entities' assets and potential litigation.

The Monitor disallowed $22.1 million in secured claims, $3 million of trust claims, and $1.31 billion of unsecured claims of which Tarion Warranty 

Corporation comprised $1.304 billion.  The scenarios represented are different due to the potential range of outcomes resulting from the completion of the 

claims process and the outcome of certain litigation.  As well, the Monitor received approximately 47 notices of dispute in respect of revised or disallowed 

claims (representing $31.4 million of potential secured, trust  and unsecured claims) which are not reflected in this analysis.
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27248090_1|NATDOCS 

Companies Regulations (Application for a Compromise or Arrangement) 5762 – 2002  

Form 13 

(Regulation 25 (c) (4)) 

In the District Court in Tel Aviv 

 

In the 
matter of:  

Urbancorp Inc. Canadian company no. 2471774 Inc. 

 By the attorney Adv. Guy Gissin – the Company's Functionary 
 Of 38B Ha’barzel St, Tel Aviv 69710 
 Tel: 03-7467777, Fax: 03-7467700 

 

POWER OF ATTORNEY1 

I, the undersigned, __________________, Israeli ID (if applicable) __________________creditor 

hereby appointed and empower __________________   to be my representative at the Company 

Creditor Meeting which will take place on __________________ or at any deferred Creditor 

Meeting and to vote with respect to the Arrangement Plan of URBANCORP INC., as follows: 

☐In favor of the acceptance of the Arrangement Plan as published on [__] April 2017 

☐Against the acceptance of the Arrangement Plan as published on [__] April 2017  

☐At his/her discretion as he/she will deem appropriate under the circumstances and in light of 
the data provided to him/her and/or that will be provided to him/her at the Creditors Meeting. 

 

DATED at __________________ the ___________ day of _________________, 2017. 

  

 Signature 

  

 Name of Corporate Creditor 

 

 Per: 

 Name and Title of Signing Officer 

 

 

 

                                                           
1
 Published Statutes 5762 No, 6178 dated 27.6.2002 page 868 



 

Certification of Signature (for Israeli Creditors) 

I, Advocate _________________, herby certify that _________________, whom I know personally 

/ who identified himself to me by ID card number _________________, signed the above power of 

attorney before me. 

DATED at __________________ the ___________ day of _________________, 2017. 

Advocate's Signature: _________________, 
Name: 
Address: 
ID Number 
License Number: 
 

 

 

Signature Confirmation (for Canadian Creditors) 

I, _________________, herby certify that _________________, whom I know personally / who 

identified himself to me by [cross out which one is inapplicable]                 [insert form of ID if 

creditor not personally known] _________________, signed the above declaration before me. 

DATED at __________________ the ___________ day of _________________, 2017 

Witness Signature: _________________, 
Name: 
Address: 
 

 



 

 

Companies Regulations (Application for a Compromise or Arrangement) 5762 – 2002  

Form 14 

(Regulation 25 (c) (5)) 

In the District Court in Tel Aviv 

 

In the 
matter of:  

Urbancorp Inc. Canadian company no. 2471774 Inc. 

 By the attorney Adv. Guy Gissin – the Company's Functionary 
 Of 38B Ha’barzel St, Tel Aviv 69710 
 Tel: 03-7467777, Fax: 03-7467700 

 

CREDITOR'S AGREEMENT/OPPOSITION TO THE COMPROMISE OR ARRANGEMENT1 

I, the undersigned __________________, Israeli ID (if applicable __________________, creditor 

(or I, the undersigned __________________, representative of __________________, creditor) 

hereby request the Chairman of the Creditors Meeting to enter my stand with respect to the 

Arrangement Plan of URBANCORP INC., as follows: 

☐I have submitted a debt claim in the amount of __________________, Nis or 

__________________, CAD and I am a: 

☐Secured Creditor 

☐Ordinary Creditor 

☐Preferential Creditor 

☐Employee  
 

☐I hold shares in the amount of __________________, 

☐I am in favor of the acceptance of the Arrangement Plan as published on [__] April 2017 

☐I am against the acceptance of the Arrangement Plan as published on [__] April 2017 

☐I object to the following points of the Arrangement Plan: __________________ 

☐I am in favor of any amendment made to the Arrangement Plan to which a Majority of the 
Creditors in my category agrees 

☐ I am against any amendment made to the Arrangement Plan, even if it may be of advantage to 

the creditors.  

 

DATED at __________________ the ___________ day of _________________, 2017. 

                                                           
1
 Published Statutes 5762 No, 6178 dated 27.6.2002 page 868 



 

 

  

 Signature 

  

 Name of Corporate Creditor 

 

 Per: 

 Name and Title of Signing Officer 

 

Certification of Signature (for Israeli Creditors) 

I, Advocate _________________, herby certify that _________________, whom I know personally 

/ who identified himself to me by ID card number _________________, signed the above 

declaration before me. 

DATED at __________________ the ___________ day of _________________, 2017. 

Advocate's Signature: _________________, 
Name: 
Address: 
ID Number 
License Number: 
 

 

Signature Confirmation (for Canadian Creditors) 

I, _________________, herby certify that _________________, whom I know personally / who 

identified himself to me by [cross out which one is inapplicable]                 [insert form of ID if 

creditor not personally known] _________________, signed the above declaration before me. 

DATED at __________________ the ___________ day of _________________, 2017 

Witness Signature: _________________, 
Name: 
Address: 
 


