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APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
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Independent Counsel for Alvarez & Marsal
Canada Inc., in its capacity as both Receiver and
Manager and Construction Lien Trustee of the
assets, undertakings and property of Urbancorp
(Leslieville) Developments Inc., Urbancorp
(Riverdale) Developments Inc., and Urbancorp
(The Beach) Developments Inc.

TO: MASTER SERVICE LIST AND SUPPLEMENTARY SERVICE LIST
(ATTACHED)



MASTER SERVICE LIST

As of 28 June 2017
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.
Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, section 68 of the Construction Lien Act, R.S.0. 1990, c. C.30,
and under section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

TO: GOWLING WLG (CANADA) LLP
1 First Canadian Place
Suite 1600, 100 King Street West
Toronto, Ontario M5X 1G5

Attention: Clifton P. Prophet

Tel:  (416) 862-3509

Fax: (416) 862-7661

E-Mail: clifton.prophet@gowlingwlg.com

Attention: Frank Lamie

Tel:  (416) 862-3609

Fax: (416) 862-7661

E-Mail: frank.lamie@gowlingwlg.com

Lawyers for the Applicants, Canadian Imperial Bank of Commerce in its capacity as
Administrative Agent and Lender

23161553.1



AND TO:

23161553.1

ALVAREZ & MARSAL CANADA INC.
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Monitor

Attention: Doug Mclntosh

Tel:  (416) 847-5150

Fax: (416) 847-5201

Email: dmcintosh@alvarezandmarsal.com

Attention: Tony Zaspalis

Tel: (416) 847-5171

Fax: (416) 847-5201

Email: tzaspalis@alvarezandmarsal.com

Attention: Amanda Favot

Tel:  (416) 847-5163

Fax: (416) 847-5201

Email: afavot@alvarezandmarsal.com

Attention: Ryan Gruneir

Tel:  (416) 847-5151

Fax: (416) 847-5201

Email: rgruneir@alvarezandmarsal.com

Court Appointed Receiver and Construction Lien Trustee of the Respondents



AND TO: BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000,
Commerce Court West
Toronto ON  M5L 1A9

Attention: Pamela L.J. Huff
Tel:  (416) 863-2958

Fax: (416) 863-2653

E-Mail: pamela.huff@blakes.com

Attention: Milly Chow
Tel:  (416) 863-2594
Fax: (416) 863-2653
E-Mail: milly.chow@blakes.com

Attention: Kelly Peters

Tel:  (416) 863-4271

Fax: (416) 863-2653

E-Mail: kelly.peters@blakes.com

Lawyers for the Court Appointed Receiver and Construction Lien Trustee,
Alvarez & Marsal Canada Inc.

AND TO: WEIRFOULDS LLP
Barristers & Solicitors
The TD Bank Tower, Suite 4100
66 Wellington Street West
Toronto, ON M5K 1B7

Attention: Danny M. Nunes & Edmond F.B. Lamek
Tel:  (416) 619-6293 / (416) 367-6311

Fax: (416) 365-1876

Email: dnunes@weirfoulds.com

Email: elamek@weirfoulds.com

Lawyers for the Urbancorp CCAA Entities
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AND TO:

AND TO:

AND TO:

AND TO:

23161553.1

DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Attention: Robin B. Schwill / Dina Milivojevic

Tel:  (416) 863-5502 / (416) 367-7460

Fax: (416) 863-0900

Email: rschwill@dwpv.com / dmilivojevic@dwpv.com

Lawyers for the Monitor of the Urbancorp CCAA Entities

KSV ADVISORY INC.
150 King Street, Suite 2308
Toronto, ON M5H 1J9

Attention: Bobby Kofman / Noah Goldstein / Robert Harlang
Tel:  (416) 932-6228 / (416) 932-6027 / (416) 932-5306

Email: bkofman@ksvadvisory.com / ngoldstein@ksvadvisory.com /
rharlang@ksvadvisory.com

Monitor of the Urbancorp CCAA Entities

BENNETT JONES LLP
3400, One First Canadian Place, Box 130
Toronto, ON M5X 1A4

Attention: S. Richard Orzy / Raj Sahni

Tel:  (416) 777-5737 / (416) 777-4804

Fax: (416) 863-1716

Email: Orzyr@bennettjones.com / sahnir@bennettjones.com

Lawyers for Alan Saskin

FULLER LANDAU LLP
151 Bloor Street West, 12th Floor
Toronto, ON, M5S 154

Attention: Gary Abrahamson
Tel:  (416) 645-6524
Email: gabrahamson@fullerllp.com

Proposal Trustee for Alan Saskin



AND TO: TORYSLLP
79 Wellington St. W., 30th Floor
TD South Tower
Toronto, ON M5K 1N2

Attention: Adam Slavens
Tel:  (416) 865-7333
Fax: (416) 865-7380
Email: aslavens@torys.com

Lawyers for Tarion Warranty Corporation
AND TO: ALTUS GROUP

Attention: Colin Doran
Email; colin.doran@altusgroup.com

Cost Consultant for Leslieville and The Beach Projects

AND TO: DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street, Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

Attention: David P. Preger

Tel:  (416) 646-4606

Fax: (416) 865-1398

Email: dpreger@dickinsonwright.com

Attention: Lisa S. Corne

Tel:  (416) 646-4608

Fax: (416) 865-1398

Email: Icorne@dickinsonwright.com

Lawyers for 46 Purchasers of Residential Units at 50 Curzon St., Toronto
(Urbancorp (Leslieville) Developments Inc.)

23161553.1



AND TO: FASKEN MARTINEAU DUMOULIN LLP
Bay Adelaide Centre, 333 Bay Street
Suite 2400, P.O. Box 20
Toronto, ON M5H 2T6

Attention: Aubrey Kauffman
Tel:  (416) 868-3538
Fax: (416) 364-7813
Email: akauffman@fasken.com

Lawyers for Travelers Guarantee Company of Canada

AND TO: TRAVELERS CANADA
20 Queen Street West, Suite 200
Toronto, ON M5H 3R3

Attention: Heidi Khoe
Tel:  (416) 204-4976
Fax: (416) 360-8267
Email: hkhoe@travelers.com

Lawyers for Travelers Guarantee Company of Canada

AND TO: ROBINS APPLEBY LLP
Barristers + Solicitors
2600-120 Adelaide Street West
Toronto, ON M5H 1T1

Attention: Leor Margulies & Dominique Michaud

Tel:  (416) 360-3372 / (416) 360-3795

Fax: (416) 868-0306

Email: Imargulies@robapp.com / dmichaud@robapp.com

Lawyers for Terra Firma Capital Corporation

AND TO: GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto, ON M5G 1V2

Attention: Brendan Bissell
Tel:  (416) 597-6489
Fax: (416) 597-9922
Email: bissell@gsnh.com

Lawyers for Terra Firma Capital Corporation

23161553.1



AND TO:

AND TO:

AND TO:

AND TO:

23161553.1

MARCIANO BECKENSTEIN LLP
Barristers & Solicitors

7625 Keele Street

Concord, ON L4K 1Y4

Attention: Shael Beckenstein / Mark Adilman

Tel:  (905) 760-8773

Fax: (905) 669-7416

Email: sbeckenstein@mblaw.ca / madilman@mblaw.ca

Lawyers for Genesis Home Services Inc.

MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

33 King Street West, 6" Floor

Oshawa, ON L1H 8H5

Attention: Kevin O’Hara LL.M, Senior Counsel
Tel:  (905) 433-6934

Fax: (905) 436-4510

E-Mail: Kevin.ohara@ontario.ca

DEPARTMENT OF JUSTICE
The Exchange Tower,

130 King Street West

Suite 3400, P.O. Box 36
Toronto, ON M5X 1K6

Attention: Fozia Chaudary

Tel:  (416) 952-7722

Fax: (416) 973-0810

E-Mail: fozia.chaudary@justice.gc.ca

SPEIGEL NICHOLS FOX LLP
400-30 Eglinton Avenue West
Mississauga, ON L5R 3E7

Attention: Kim Ferreira
Tel:  (905) 366-9700 x. 229
Fax: (905) 366-9707
Email: kKim@ontlaw.com

Lawyers for Urbangreen Construction Ltd.



AND TO: DANA ROSS
30 Caroline Avenue
Toronto, ON M4M 2X7

Tel:  (416) 708-7930
Email: dana lynn ross@yahoo.com

Purchaser of one of the Townhomes at 50 Curzon St., Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: ANWAR JAMAL
250 Cornell Centre Blvd.
Markham, ON L6B 0V9

Email: anwar.jamal@hotmail.com

Purchaser of one of the Townhomes at 50 Curzon St., Unit #319
(Urbancorp (Leslieville) Developments Inc.)

AND TO: ASHTON BROOKS
1 Bellhaven Road
Toronto, ON MA4L 3J4

Tel:  (519) 546-8271
Email: ashtonbrooks@gmail.com

Purchaser of one of the Townhomes at 50 Curzon St., Unit #306
(Urbancorp (Leslieville) Developments Inc.)

AND TO: ROBERT COATES LAW OFFICE
307-120 Carlton Street
Toronto, ON M5A 4K2

Tel:  (416) 925-6490

Fax: (416) 925-4492

Email: robert@coates.com / robert@rgcoates.com
gill.yyz@gmail.com

Lawyers for Robert Gill & Pravin Patel, purchasers of 50 Curzon Street, Unit #111
(Urbancorp (Leslieville) Developments Inc.)

23161553.1



AND TO: JOSEPH PAK HIM CHAN PROFESSIONAL CORPORATION
203-80 Acadia Avenue
Markham, ON L3R 9V1

Tel:  (905) 475-2426
Fax: (416) 987-5604
Email: jchan@josephphchan.com

Lawyer/Creditor for Joseph Pak Him Chan,
purchaser of one of the Townhomes at 50 Curzon Street, Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: EUN LEE
Email: {h0302es@yahoo.co.kr

Purchaser of one of the Townhomes at 50 Curzon Street, Unit #515
(Urbancorp (Leslieville)Developments Inc.)

AND TO: ADRIAN McCALLA
Tel:  (416) 838-7654
Email: theumbrellagroups@gmail.com

Purchaser of one of the Townhomes at 21 Hemlock
(Urbancorp (The Beach) Developments Inc.)

AND TO: HARRIS, SHEAFFER LLP
Yonge Corporate Centre
Suite 610, 4100 Yonge Street
Toronto, ON MZ2P 2B5

Attention: Michael Baum

Tel:  (416) 250-2892

Fax: (416) 250-5300

Email: mbaum@harris-scheaffer.com

AND TO: CHAITONSLLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

Attention: Barry Rotenberg
Tel:  (416) 218-1133

Fax: (416) 218-1833

Email: brotenberg@chaitons.com

23161553.1



AND TO: CHARLES SHIN and WON MI SHIN
Email; charlesshin85@amail.com
Email: chawonmi@gmail.com

Purchaser of one of the Townhomes at 50 Curzon Street, Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: USHAVINDER S. BHATIA
898 Silverthorn Mill Ave
Mississauga, ON L5W 1B2

Tel:  (416) 417-9982
Email: ushvinder@hotmail.com

Purchaser of one of the Townhomes at 21 Hemlock, Unit #28
(Urbancorp (The Beach) Developments Inc.)

AND TO: CONCORDE LAW PROFESSIONAL CORPORATION
260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4

Attention: Louis E. Raffaghello, LL.B., LL.M.
Tel: (647) 792-1278 Ext: 208

Fax: (866) 220-3747

Email: louisr@concordelaw.ca

Lawyers for Ushavinder S. Bhatia

AND TO: XIAO HONG LING
Email: luyi9981@gmail.com

Purchaser of one of the Townhomes at 50 Curzon St., Unit #501
(Urbancorp (Leslieville) Developments Inc.)

AND TO: MYUNG HO LIM
Email; zizibe22@yahoo.com

Purchaser of one of the Townhomes at 50 Curzon St., Unit #503
(Urbancorp (Leslieville) Developments Inc.)

AND TO: TCC/URBANCORP (BAY/STADIUM) LIMITED PARTNERSHIP

120 Lynn Williams Street, Suite No. 2A
Toronto, ON M6K 3P6

10
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AND TO:

AND TO:

AND TO:

AND TO:

23161553.1

MICHAEL HOMEWOOD
Email; homewoodinc@agmail.com

Purchaser of one of the Townhomes on Vince Avenue
(Urbancorp (The Beach) Developments Inc.)

MIKE TATARI
104 Harlandale Ave
Toronto, ON MZ2N 1P3

Tel:  (416) 670-4080
Email: miketatari@live.ca

Purchaser of one of the Townhomes at 50 Curzon St., Unit #306
(Urbancorp (Leslieville) Developments Inc.)

RYAN FAZA

Real Estate Representative
Royal Lepage Realty Plus
2575 Dundas Street West
Mississauga, ON L5K 2M6

Tel:  (905) 617-0037
Fax: (905) 828-1511
Email: rfaza@royallepage.ca

Purchaser of one of the Townhomes at Hemlock,
(Urbancorp (The Beach) Developments Inc.)

PALLETT VALO LLP
77 City Centre Drive

West Tower, Suite 300
Mississauga, ON L5B 1M5

Attention: Bobby Sachdeva & Wojtek Jaskiewicz
Tel:  (905) 273-3300

Email: bsachdeva@pallettvalo.com

Email: wjaskiewicz@pallettvalo.com

Lawyers to Anita Zhi Ling Huang, Hun-Yu Cao, Birchland Developments Inc.,
Raed Faza, Ushvinder Bhatia and Adrian McCalla
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AND TO: PEI YUN
Email: yunp57@hotmail.com

Purchaser of one of the Townhomes at 50 Curzon St., Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: GIESBRECHT, GRIFFIN, FUNK & IRVINE LLP
60 College Street
Kitchener, ON N2H 5A1

Attention: Robert Lanteigne
Tel:  (519) 579-4300 Ext. 236
Fax: (519) 579-8745

Email: rlanteigne@ggfilaw.com

Lawyers for Assignor of Residential Unit at 50 Curzon St., Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: DELIA TSE AND CHAN WING DANNY TSE
Email: deliatse88@gmail.com
Email: tsewingl1688@agmail.com

Assignor of Residential Unit at 50 Curzon St., Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: CASSELSBROCK & BLACKWELL LLP
40 King Street West, Suite 2100
Toronto, ON M5H 3C2

Attention: Mark St. Cyr

Tel:  (416) 869-5462

Fax: (416) 640-3209

Email: mstcyr@casselsbrock.com

Lawyers for the Respondent, 1481614 Ontario Inc. formerly carrying on business as
Coldwell Banker Case Realty

12
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AND TO: LAKS, KOCOVSKI
717 Pape Avenue, Suite 303
Toronto, ON  M4K 359

Attention: James Lak

Tel:  (416) 466-1900 Ext: 22
Fax: (416) 466-1919
E-mail: laksko@bellnet.ca

Lawyers for Assignors (Delia Tse and Chan Wing Danny Tse) of Residential Unit at
50 Curzon St., Toronto (Urbancorp (Leslieville) Developments Inc.)

AND TO: MILLER THOMPSON LLP
60 Columbia Way, Suite 600
Markham, ON L3R 0C9

Attention: Enzo Di lorio

Tel:  (905) 415-6711

Fax: (905) 415-6777

Email: ediiorio@millerthomson.com

Attention: Cara Shamess

Tel:  (905) 415-6464

Fax: (905) 415-6777

E-Mail: cshamess@millerthomson.com

Lawyers for Midland Appliance

AND TO: ALFRED S. SCHORR
Barrister & Solicitor
227 Eagle Street East, Suite 2900
Newmarket, ON L3Y 1J8

Attention: Alfred S. Schorr
Tel:  (905) 940-9252
Fax: (905) 940-5583
Email: Alfred@schorrlaw.ca

Lawyers for Living Realty and International Home Marketing

13
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AND TO: NEAL OWEN PALOMINO
160 Upper Canada Drive
North York, ON M2P 1S8

Tel:  (416) 878-8806
Email: nealpalomino@sympatico.ca

Purchaser of one of the Townhomes at 50 Curzon St., Toronto
(Urbancorp (Leslieville) Developments Inc.)

AND TO: SAMEUL HO AND ANITA CHEUNG
51 Franklin Ave
North York, ON M2N 1B8

Email: samuel.sh.ho@gmail.com

Purchaser of one of the Townhomes at 50 Curzon St., Unit #309
(Urbancorp (Leslieville) Developments Inc.)

AND TO: SELINA NAZIM
199 Richmond Street West, Suite 2402
Toronto, ON M5V 0H4

Tel:  (416) 565-6270
Email: selinapitt@rogers.com

Purchaser of one of the Townhomes at 50 Curzon St., Unit 119
(Urbancorp (Leslieville) Developments Inc.)

CONSTRUCTION LIEN CLAIMANTS:

AND TO: DELZOTTO, ZORZI LLP
4810 Dufferin Street, Suite D
Concord, ON L4K 4L6

Attention: Robert Calderwood
Tel:  (416) 665-5555
Fax: (416) 665-9653
Email: rcalderwood@dzlaw.com

Lawyers for Furkin Construction Inc.

14
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AND TO: D'ALIMONTE LAW
Professional Corporation
4300 Steeles Avenue West, Unit #27
Woodbridge, ON  L4L 4C2

Attention: Joseph D’Alimonte
Tel:  (905) 264-1553

Fax: (905) 264-5450

Email: jdalimonte@bellnet.ca

Lawyers for NG Marin Inc.

AND TO: HAMMOND FLESIAS
3800 Steeles Avenue West, Suite 300
Vaughan, ON L4L 4G9

Attention: Richard Hammond

Tel:  (905) 850-8550 x 400

Fax: (905) 850-9998

Email: rhammond@hammondflesias.com

Lawyers for Lido Construction Inc.

AND TO: LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, ON M9W 6V7

Attention: Alison Kuchinsky
Tel:  (416) 748-4771
Fax: (416) 746-8319
Email: akuchinsky@Iloonix.com

Attention: Michael B. McWilliams
Tel:  (416) 746-4710

Fax: (416) 746-8319

Email: mmcwillaims@Iloonix.com

Attention: Christophe Shammas
Tel:  (416) 748-5121

Fax: (416) 746-8319

Email: cshammas@loonix.com

Lawyers for Canadian Rental Centres and Emergency Propane Services Inc.

15
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AND TO: KENNALEY CONSTRUCTION LAW
58 Peel Street
Simcoe, ON N3Y 1S2

Attention: Robert J. Kennaley
Tel:  (519) 426-2577

Fax: (519) 426-3777

Email: rjk@kennaley.com

Lawyers for Orin Contractors Corp. and Roni Excavating Limited

AND TO: BISCEGLIA & ASSOCIATES
7941 Jane Street, Suite 200
Concord, ON L4K 4L6

Attention: Emilio Bisceglia

Tel:  (905) 264-1632

Fax: (905) 264-1059

Email: ebisceglia@lawtoronto.com

Lawyers for Alpa Stairs and Railings Inc.

AND TO: DRUDI ALEXIOU KUCHAR LLP
7050 Weston Road, Suite 610
Vaughan, ON L4L 8G7

Attention: Marco Drudi
Tel:  (905) 850-6116
Fax: (905) 850-9146
Email: mdrudi@dakllp.com

Lawyers for Uptown Hardware Limited

16
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AND TO:

AND TO:

AND TO:

23161553.1

PHILIP HORGAN LAW OFFICE
301-120 Carlton Street
Toronto, ON Mb5A 4K2

Attention: Philip Horgan
Tel:  (416) 777-9994

Fax: (416) 777-9921

Email: phorgan@carltonlaw.ca

Attention: Mary Zettel
Tel:  (416) 777-9994
Fax: (416) 777-9921
Email: mzettel@carltonlaw.ca

Lawyers for Commercial Two Construction Inc.

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900
Toronto, ON M5H 3R3

Attention: Jeffrey Armel
Tel:  (416) 595-2125
Fax: (416) 204-2892
Email: jarmel@kmlaw.ca

Lawyers for EXP Services Inc.

TORKIN MANES LLP
1500-151 Yonge Street
Toronto, ON M5C 2W7

Attention: Kayla Kwinter

Tel: (416) 863-1188

Fax: (416) 863-0305

Email: kkwinter@torkinmanes.com

Lawyers for MDF Mechanical Limited

17



AND TO:

23161553.1

CASSELS BROCK & BLACKWELL LLP
Scotia Plaza, 40 King Street West, Suite 2100
Toronto, ON M5H 3C2

Attention: Todd Robinson

Tel:  (416) 869-5300

Fax: (416) 360-8877

Email: trobinson@-casselsbrock.com

Lawyers for Sterling Tile & Carpet
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 101 OF THE COURTS
OF JUSTICE ACT, R.S.0. 1990, c. C.43 and SECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and —
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

SUPPLEMENTARY SERVICE LIST

ADDITIONAL GOVERNMENTAL AUTHORITIES

MINISTRY OF THE ENVIRONMENT CITY OF TORONTO
AND CLIMATE CHANGE (ONTARIO)
Litigation Section, Legal Services Division
Legal Services Branch 26th Floor, Metro Hall, Stn. 1260,

135 St. Clair Ave. West, 10th Floor 55 John Street Toronto, ON M5V3C6
Toronto, ON M4V 1P5
Attention: Christopher Henderson
Fax: 416.314.6579 Email: chender3@toronto.ca

Nadine Harris
Tel: 416.212.4998
Email:nadine.harris@ontario.ca

23161576.1




-2-

PERSONAL PROPERTY SECURITY ACT (ONTARIO ) REGISTRANTS

MATTAMY (DOWNSVIEW) LIMITED
2360 Bristol Circle
Oakville, ON L6H 6M5

OTHER

JOHN LO FASO PROFESSIONAL CORPORATION
3700 Steeles Avenue West, Suite 600
Woodbridge, ON L4L 8K8

Attention: John Lo Faso

Tel:  (905) 856-3700

Fax: (905) 850-9969

Email: johnlofaso@westonlaw.ca

Lawyers for Silvio Construction Co. Ltd.
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
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-and -

URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Applicant

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and —
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, section 68 of the Construction Lien Act, R.S.0. 1990,
c. C.30, and under section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

NOTICE OF MOTION
(Re: SALE OF BEACH LOTS)
(Returnable July 17™, 2017)

Alvarez & Marsal Canada Inc. (“A&M?”) as receiver and manager (in such capacity, the
“Receiver”), pursuant to section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,
as amended, and section 101 of the Courts of Justice Act, R.S.0. 1990, c.C.43, as amended, and
as construction lien trustee (in such capacity, the “Construction Lien Trustee”), pursuant to
section 68 of the Construction Lien Act, R.S.0. 1990, c. C.30, as amended (the “CLA”) (the
Receiver together with the Construction Lien Trustee, the “Construction Receiver”), of all of
the assets, undertakings, and property acquired for, or used in relation to the business including
all proceeds thereof (the “Property”) of Urbancorp (Leslieville) Developments Inc. (“UC
Leslieville), Urbancorp (Riverdale) Developments Inc. (“UC Riverdale™) and Urbancorp (The
Beach) Developments Inc. (“UC Beach”, together with UC Riverdale, the “Guarantors”, and

the Guarantors, together with UC Leslieville, the “Debtors”) will make a motion to a Judge of
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the Commercial List at 9:00 a.m. on July 17", 2017, or as soon after that time as the motion can

be heard, at 393 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion will be heard orally.
THE MOTION IS FOR:

@) an order (the “Approval and Vesting Order”) (i) approving the transaction (the
“Transaction”) with 2583510 Ontario Inc. (the “Purchaser”) contemplated by
the agreement of purchase and sale dated June 23, 2017, and accepted by the
Construction Receiver on June 27, 2017 (the “APS”), and (ii) vesting title in and
to the Purchased Assets (as described in the APS) in the Purchaser free and clear
of all liens, claims and encumbrances other than permitted encumbrances, all in
accordance with the draft order substantially in the form attached as Tab 3 to the
Motion Record;

(b) an order (the “Ancillary Order”) (i) sealing the confidential appendix to the
Fourth Report of the Construction Receiver dated July 6, 2017 (the “Fourth
Report”) until further order of the Court, and (ii) approving the Fourth Report
and the activities described therein, all in accordance with the draft order

substantially in the form attached as Tab 4 to the Motion Record; and

(©) such further and other relief as counsel may request and this Honourable Court

deems just.
THE GROUNDS FOR THE MOTION ARE:

1. On May 31, 2016, the Court issued an order appointing Alvarez & Marsal Canada
Inc. as the Construction Receiver of all of the Property of the Debtors (the “Appointment
Order”).

2. Prior to the appointment of the Construction Receiver, the Debtors had carried on
business as land developers principally focused on the development, construction and sale of

residential projects located in the Greater Toronto Area.



-3-

3. Residential projects under development by the Debtors were typically “pre-sold”
by unit and/or home pursuant to agreements of purchase and sale with the individual purchasers
prior to commencement of the construction. One of residential projects subject to these
Receivership Proceedings is a project located near east Toronto’s Beach neighbourhood (the

“Beach Project”).

4. The Beach Project consists of thirty-two (32) semi-detached homes and one (1)
detached home. All of these homes are freehold (as opposed to condominium units). Of the
thirty-three (33) homes, twenty five (25) have been fully constructed and the sale of these homes
was completed in 2014 and 2015. The remaining eight (8) lots (the “Beach Lots”) are in the very
early stages of construction. Of the Beach Lots, six (6) were subject to purchase and sale

agreements (each an “Original Beach APS”) as at the date of the Appointment Order.

5. Given the very early stage of construction, the mortgagees on the Beach Project,
being a lending syndicate consisting of CIBC (as administrative agent), Canadian Western Bank
and Laurentian Bank of Canada (collectively, the “Syndicate”) and Terra Firma Capital
Corporation (“Terra Firma”), were not prepared to advance monies to complete the Beach
Project. As a result, the Construction Receiver concluded that it is incapable of performing the

obligations under each Original Beach APS.

6. Accordingly, pursuant to an Order of The Honourable Mr. Justice Newbould
dated May 2, 2017 (the “Beach Project Order”), this Court authorized the repudiation of each
Original Beach APS and approved a sales and marketing process with respect to the Beach Lots
on an “as is where is” basis free and clear of each Original Beach APS (the “Beach Sale
Process”). The Beach Project Order also sought approval of the engagement of Cushman &
Wakefield Ltd., Brokerage (“CW”) to implement the Beach Sale Process, subject to the

supervision of the Construction Receiver.

7. The Beach Sale Process was launched by CW on May 4, 2017 and is now
complete.
8. Over fifty-seven (57) potential bidders executed confidentiality agreements and

were provided access to a data room to conduct further due diligence.
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9. In accordance with the Beach Sale Process, bidders were required to submit their
bid by delivering an executed agreement of purchase and sale (with blackline to a form of
agreement of purchase and sale provided by the Construction Receiver) on or before June 20,
2017 at 3:00 pm (Toronto Time) (the “Bid Deadline”).

10. At the Bid Deadline, seven (7) bids were submitted to CW.

11. The Construction Receiver has reviewed all bids received and consulted with CW
and the principal stakeholders of the Beach Project. The Construction Receiver has determined
that the Purchaser’s bid represents the best offer for the estate, as it was the highest bid received

and had very minimal changes to the proposed form of purchase agreement provided to bidders.

12. As a result, on June 27, 2017, the Construction Receiver accepted the Purchaser’s
bid and entered into the APS, subject to Court approval. The Transaction, if approved, is
scheduled to close on July 27, 2017.

13. The Construction Receiver intends to file on a confidential basis with the Court a

summary of the other bids received.

14. The Construction Receiver recommends approval of the Transaction for the

following reasons:

@ The canvassing of the market by CW for interested purchasers was professionally
conducted in accordance with the Beach Sale Process previously approved by this

Court;

(b) The value of the Transaction represents the highest and best offer received with

the least amount of changes to the form of purchase agreement;

(©) The Construction Receiver is satisfied that the consideration received for the
Purchased Assets (as defined in the APS) is fair and reasonable in the

circumstances; and

(d) Both Terra Firma and the Syndicate, as mortgagees of the Beach Project, consent

to approval of the Transaction.
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15. The Construction Receiver also seeks a sealing order with respect to a
confidential appendix to the Fourth Report—containing a summary of the other bids received in
the Beach Sale Process and the redacted terms of the APS, namely the Purchase Price and the
Deposit only—on the basis that certain information contained therein is commercially sensitive

and disclosure may negatively affect asset value in the event that the Transaction does not close.

16. The grounds as more particularly set out in the Fourth Report;

17. Section 100 of the Courts of Justice (Ontario);

18. Rule 37 of Rules of Civil Procedure, R.R.O. 1990, Reg. 194; and

19. Such further and other grounds as counsel may advise and this Honourable Court.
may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

@ The pleadings and proceedings herein;
(b) The Fourth Report; and

(c) Such further and other material as counsel may advise and this Honourable Court
permit.

Date: July 6, 2017 BLAKE, CASSELS & GRAYDON LLP
Barristers and Solicitors
199 Bay Street
Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Pamela L. J. Huff

LSUC #27344V

Tel:  416-863-2958

Fax: 416-863-2653

Email: pamela.huff@blakes.com
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Kelly Peters

LSUC#: 59914W

Tel: 416-863-4271

Fax: 416-86302653

Email: kelly.peters@blakes.com

Independent Counsel for Alvarez & Marsal
Canada Inc., in its capacity as both Receiver and
Manager and Construction Lien Trustee of the
assets, undertakings and property of Urbancorp
(Leslieville) Developments Inc., Urbancorp
(Riverdale) Developments Inc., and Urbancorp
(The Beach) Developments Inc.

TO: MASTER SERVICE LIST AND SUPPLEMENTARY SERVICE LIST



Court File No. CV-16-11409-00CL

CANADIAN IMPERIAL BANK OF COMMERCE V. URBANCORP (LESLIEVILLE) DEVELOPMENTS INC. et al.
Applicant Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto
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Court File No.: CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
and
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C.B-3, AS AMENDED, SECTION 68 OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990 C. C. 30, AND UNDER SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, C. C. 43

FOURTH REPORT
OF
ALVAREZ & MARSAL CANADA INC.,

AS RECEIVER AND MANAGER AND CONSTRUCTION LIEN TRUSTEE
OF THE ASSETS, UNDERTAKINGS AND PROPERTY OF URBANCORP
(LESLIEVILLE) DEVELOPMENTS INC., URBANCORP (RIVERDALE)
DEVELOPMENTS INC., & URBANCORP (THE BEACH) DEVELOPMENTS INC.

July 6, 2017
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1.0 INTRODUCTION

1. On May 31, 2016, the Ontario Superior Court of Justice (the “Court”) granted an
order (the “Appointment Order”) appointing Alvarez & Marsal Canada Inc. as
receiver and manager (in such capacity, the “Receiver”), pursuant to section 243
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”), and section 101 of the Courts of Justice Act, R.S.0. 1990, c.C.43, as
amended, and as construction lien trustee (in such capacity, the “Construction
Lien Trustee”, and together with the Receiver, the “Construction Receiver”),
pursuant to section 68 of the Construction Lien Act, R.S.0. 1990, c. C.30, as
amended (the “CLA”), of all of the assets, undertakings, and property acquired
for, or used in relation to the business including all proceeds thereof (the
“Property”) of Urbancorp (Leslieville) Developments Inc. (“UC Leslieville),
Urbancorp (Riverdale) Developments Inc. (“UC Riverdale”) and Urbancorp (The
Beach) Developments Inc. (“UC Beach”, together with UC Riverdale, the
“Guarantors”, and the Guarantors, together with UC Leslieville, the “Debtors”)
(such proceedings, the “Receivership Proceedings™).

2. Prior to the appointment of the Construction Receiver, the Debtors carried on
business as land developers principally focused on the development, construction
and sale of residential projects located in the Greater Toronto Area.

3. Residential projects under development by the Debtors were typically “pre-sold”
by unit and/or home pursuant to agreements of purchase and sale with the
individual purchasers prior to commencement of the construction. One of
residential projects subject to these Receivership Proceedings is a project located
near east Toronto’s Beach neighbourhood (the “Beach Project”).

4, The development of the Beach Project was authorized by the City of Toronto
pursuant to the terms of a Consent Agreement between UC Leslieville and the
City dated July 27, 2012. UC Beach provided the City and Toronto Hydro with
financial security in the form of letters of credit issued by the Canadian Imperial
Bank of Canada (“CIBC”) totaling $872,074.07 (the “CIBC Letters of Credit”)
(i) to cover UC Beach’s obligations to the City in respect of the installation of
municipal services, tree planting, among other things, and (ii) to connect with
Toronto Hydro Electric System.

5. The Beach Project consists of thirty-two (32) semi-detached homes and one (1)
detached home. All of these homes are freehold (as opposed to condominium units). Of
the thirty-three (33) homes, twenty five (25) have been fully constructed and the
sale of these homes was completed in 2014 and 2015. The remaining eight (8)
lots* (the “Beach Lots”) are in the very early stages of construction (ranging from

! In March 2015, the Committee of Adjustment of the City rendered a Notice of Decision allowing for a minor
variance which effectively authorized the number of homes to be constructed to increase from thirty-three (33) to
thirty-five (35), consisting of thirty-four (34) semi-detached and one (1) detached home. As at the date of the
Appointment Order, the Debtors had not severed the lots to reflect this decision.

10
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raw land, to foundations only, to foundations with partial framing?). Of the Beach
Lots, six (6) were subject to purchase and sale agreements (each an “Original
Beach APS”) as at the date of the Appointment Order.

Given the very early stage of construction, the mortgagees on the Beach Project,
being a lending syndicate consisting of CIBC (as administrative agent), Canadian
Western Bank and Laurentian Bank of Canada (collectively, the “Syndicate”) and
Terra Firma Capital Corporation (“Terra Firma”), were not prepared to advance
monies to complete the Beach Project. As a result, the Construction Receiver
concluded that it was incapable of performing the obligations under each Original
Beach APS.

Accordingly, on May 2, 2017, the Construction Receiver sought and this Court
granted an order (the “Beach Project Order”) authorizing the repudiation of each
Original Beach APS and approving a sales and marketing process with respect to
the Beach Lots on an “as is where is” basis, free and clear of each Original Beach
APS (the “Beach Sale Process”). The Beach Project Order also sought approval
of the engagement of Cushman & Wakefield Ltd., Brokerage (“CW”) to
implement the Beach Sale Process, subject to the supervision of the Construction
Receiver.

The purpose of this fourth report of the Construction Receiver (the “Fourth
Report”) is to:

a. provide the Court with information with respect to the conduct and
outcome of the Beach Sale Process;

b. request this Court’s approval of an order (the “Approval and Vesting
Order”) (i) approving the transaction (the “Transaction”) with 2583510
Ontario Inc. (the “Purchaser”) contemplated by the agreement of
purchase and sale dated June 23, 2017 and accepted by the Construction
Receiver on June 27, 2017 (the “APS”), and (ii) vesting title in and to the
Purchased Assets (as described in the APS) in the Purchaser free and clear
of all liens, claims and encumbrances other than permitted encumbrances,
as set out in the draft Approval and Vesting Order; and

C. request this Court’s approval of an order (the “Ancillary Order”) sealing
from the public record a confidential appendix to the Fourth Report, being
a summary of the other bids received by the Construction Receiver and the
redacted terms of the APS.

CURRENCY

9.

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

2 Recently, the Construction Receiver arranged for the removal of the framing as it posed a safety risk.

11
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OVERVIEW OF BEACH SALE PROCESS

10. A summary of the Beach Sale Process approved by this Court in the Beach
Project Order is set out in the Second Report of the Construction Receiver dated
April 21, 2017 and is excerpted below for ease of reference:

Beach Sale Process Summary

Phase 1 — Solicitation
and Marketing Process

(Minimum 6 Weeks)

Within the first two (2) weeks, the Beach Listing Agent will
begin to implement a proposed marketing plan (the “Beach
Marketing Plan”). Under the Marketing Plan, the Beach
Listing Agent will:

1. List the Beach Lots for sale on the Multiple Listing
Service (“MLS”) to be sold on an “as is, where is”
basis;

2. Prepare a preliminary information memorandum (the
“Brochure”). Such Brochure, in draft form will be
provided to the Construction Receiver and the
Construction Receiver shall provide amendments and
subsequent approval to the Brochure prior to the Beach
Listing Agent disseminating to the market and prior to
posting on MLS. The Beach Listing Agent shall
distribute the Brochure to its extensive client database
and create a website dedicated to the Beach Lots,
providing access to the Brochure and confidentiality
agreement (also to be approved by the Construction
Receiver);

3. Disseminate the following to prospective bidders: the
Brochure and confidentiality agreements (to be made
available online, with printed copies available upon
request); and

4. Market the Beach Lots utilizing:
a. adigital/web-based marketing strategy, and

b. a traditional marketing strategy, such as Globe
and Mail and Novae Res Urbis advertisements
and a “For Sale” sign installed at a strategic
location on one of the Properties.

Phase 2 — Bid Review,
Negotiations &
Closings

The Beach Listing Agent will facilitate the offer solicitation
process, promote competitive offers, and provide guidance to
qualified buyers and the Construction Receiver. Bids are to be
delivered to the downtown Toronto office of the Beach Listing

12
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(Approximately 8
weeks)

Agent on the bid date, after an initial three-four week marketing
period, which bid will include a mark-up of the form of
purchase and sale agreement provided to potential bidders. The
Beach Listing Agent, in conjunction with the Construction
Receiver, will assess all submitted bids to determined either the
successful bid, or whether additional negotiations are required.

The Beach Listing Agent will work closely with the
Construction Receiver to coordinate the transaction and assist
the successful bidder (to the extent reasonable) with any due
diligence required. The Beach Listing Agent shall also assist the
Construction Receiver and its counsel (to the extent reasonable)
with the closing process.

11.  The Beach Sale Process was launched on May 4, 2017 with the retention of CW
by the Construction Receiver. The Construction Receiver is satisfied that the
Beach Sale Process was implemented by CW in accordance with the terms
described above and in a fair and transparent manner. Specifically, in accordance
with the Beach Sale Process:

a.

During the first two weeks of its mandate, CW prepared the Brochure and
established an electronic data room to be available to potential bidders;

on May 19 and May 23, 2017, CW sent an “email blast” attaching the
Brochure to a select group of 1,000 developers and investors;

on May 25, 2017, the Beach Lots were listed on the Toronto Real Estate
Board’s MLS system;

on May 29, 2017, CW distributed the Brochure to its full investor network
consisting of over 4,000 parties, including builders and developers in the
Greater Toronto Area,;

on May 31, 2017, “For Sale” signs were posted in strategic locations on
the Beach Lots to maximize coverage and visibility; and

the Beach Lots were also advertised in the following publications:

(i) on May 25 and May 30, 2017, in the national edition of The Globe
and Mail newspaper; and

(i) on May 31, 2017, in Novae Res Urbis GTHA, a local email
newsletter focused on urban planning and development.

12. Potential bidders were required to execute a confidentiality agreement in order to
gain access to a data room populated by CW, with the assistance of the

13
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Construction Receiver. A form of agreement of purchase and sale was also made
available in the data room, and bidders were asked to blackline any changes that
were made to the agreement in their bid submission.

The deadline to submit bids was June 20, 2017 at 3:00 pm (Toronto time) (the
“Bid Deadline”), which was communicated by CW in the Brochure provided to
potential bidders.

RESULTS OF BEACH SALE PROCESS

14.

15.

16.

17.

In total, fifty-seven (57) interested parties executed confidentiality agreements
and were provided access to the data room to conduct further due diligence.

At the Bid Deadline, seven (7) bids were submitted to CW. Immediately after the
Bid Deadline, the Construction Receiver reviewed all bids received and consulted
with CW and the principal stakeholders of the Beach Project. Following further
discussion with the successful bidder by CW, the offer was subsequently
finalized. In the Construction Receiver’s view, it was determined that the
Purchaser’s bid represented the best offer for the estate, as it was the highest bid
received and had very minimal changes to the proposed form of agreement of
purchase and sale provided in the data room.

As a result, on June 27, 2017, the Construction Receiver accepted the Purchaser’s
bid and entered into the APS, subject to Court approval.

For comparison purposes, a summary of the other bids received (the “Bid
Summary”) is attached hereto as Confidential Appendix “A”. As the Bid
Summary contains commercially sensitive information, the Construction Receiver
intends to seek a sealing order with respect to the Bid Summary.

THE SUCCESSFUL BID

18.

19.

20.

21.

A summary of the key terms of the APS is set out below. A copy of the APS is
attached hereto as Appendix “B”, save and except for the purchase price and
deposit amount, which has been redacted due to commercial sensitivities. As
described below, the Construction Receiver will be filing the redacted terms of
the APS with the Court as Confidential Appendix “A” to this Report.

Defined terms in this section and not otherwise defined have the meaning ascribed
to them in the APS.

The Purchaser is an affiliate of Skale Developments Inc., who is a real estate
developer in the Greater Toronto Area.

Pursuant to the APS, the Purchaser will purchase the Debtors’ right, title and
interest, if any, in and to the Purchased Assets consisting of the Beach Lots

14
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(referred to as the “Real Property” in the APS), the Permits, the Plans and
Drawing, and marketing materials in connection with the Beach Project (to the
extent in the Construction Receiver’s possession or control). In addition, the
Purchaser has agreed to assume, perform and fulfill the Assumed Liabilities,
which include the obligations of the Debtors under the Permitted Liens, the
Municipal Agreements and the Permits.

As is customary in a sale by a court officer, the sale of the Purchased Assets and
assumption of the Assumed Liabilities is on an “as is, where is” basis without any
representation, warranty or declaration from the Construction Receiver of any
kind with respect to the Purchased Assets.

A ten percent (10%) Deposit has been paid by the Purchaser and the Deposit is
being held by independent counsel to the Construction Receiver, in trust.

The balance of the Purchase Price is to be paid by the Purchaser on the Closing
Date, subject only to the adjustments contemplated by the APS.

Other than the granting by this Court of the Approval and Vesting Order and
payment of the balance of the Purchase Price, the only other material condition
precedent to the Transaction is that the Purchaser must issue replacement letters
of credit and/or security deposits to stand in place and stead of the CIBC Letters
of Credit and cause the CIBC Letters of Credit to be returned to CIBC. The
Transaction is not conditional on financing or any further due diligence.

The scheduled Closing Date of the Transaction is July 27, 2017.

In light of the foregoing, the Construction Receiver recommends that the
Transaction be approved by the Court for the following reasons:

a. The canvassing of the market by CW for interested purchasers was
professionally conducted in accordance with the Beach Sale Process
previously approved by this Court;

b. The value of the Transaction represents the highest and best offer received
with the least amount of changes to the form of agreement of purchase and
sale to potential bidders;

C. The Construction Receiver is satisfied that the consideration received for
the Purchased Assets is fair and reasonable in the circumstances; and

d. Both Terra Firma and the Syndicate, as mortgagees of the Beach Project,
consent to approval of the Transaction.

15
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5.0 SEALING OF CONFIDENTIAL APPENDIX

28.  Asindicated above, the Construction Receiver will be filing on a confidential
basis with the Court a confidential appendix containing a summary of the other
bids received in the Beach Sale Process and the redacted terms of the APS. The
Construction Receiver is of the view that disclosure of the exact purchase price
may negatively impact asset value in the event that the Transaction does not close.
As with disclosure of the Purchase Price, disclosure of the terms of other bids
prior to Closing is also commercially sensitive. The Ancillary Order contemplates
the Construction Receiver filing with the Court an unredacted copy of the Sale
Agreement after the Closing of the Transaction such that it forms part of the
public record.

6.0 CONCLUSION

29.  In light of the foregoing, the Construction Receiver requests that this Honourable
Court grant the Approval and Vesting Order and Ancillary Order, in the form
enclosed in the Motion Record of the Construction Receiver.

All of which is respectfully submitted, this 6 day of July, 2017.

ALVAREZ & MARSAL CANADA INC. SOLELY IN ITS CAPACITY AS RECEIVER
AND MANAGER AND CONSTRUCTION LIEN TRUSTEE OF THE ASSETS,
UNDERTAKINGS AND PROPERTY OF URBANCORP (LESLIEVILLE)
DEVELOPMENTS INC., URBANCORP (RIVERDALE) DEVELOPMENTS INC,, &
URBANCORP (THE BEACH) DEVELOPMENTS INC. AND NOT ITS PERSONAL OR
CORPORATE CAPACITY

Douglas R. McIntosh
President
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Court File No.: CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
and
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

CONFIDENTIAL APPENDIX

CONFIDENTIAL APPENDIX “A” TO THE
FOURTH REPORT OF THE CONSTRUCTION RECEIVER
DATED JULY 6, 2017

TO BE KEPT CONFIDENTIAL BY THE COURT

THE DOCUMENTS CONTAINED HEREIN ARE SUBJECT TO A
PROTECTIVE ORDER REQUEST AND ARE TO BE KEPT STRICTLY
CONFIDENTIAL AND ARE NOT TO BE DISCLOSED TO ANYONE
EXCEPT THE JUDGE HEARING THE MOTION.
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TAB 3



Court File No. CV-16-11409-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 17"

JUSTICE MYERS DAY OF JULY, 2017

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and -
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, section 68 of the Construction Lien Act, R.S.0. 1990,
¢. C.30, and under section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

APPROVAL AND VESTING ORDER
(RE: BEACH LOTS)

THIS MOTION, made by Alvarez & Marsal Canada Inc. (“A&M?”), in its
capacity as receiver and manager (in such capacity, the “Receiver”), pursuant to section 243 of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (“BIA”), and section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended, and in its capacity as construction
lien trustee (in such capacity, the “Construction Lien Trustee”), pursuant to section 68 of the
Construction Lien Act, R.S.0. 1990, c. C.30, as amended (“CLA”) (the Receiver, together with
the Construction Lien Trustee, the “Construction Receiver’), of all of the assets, undertakings,
and property acquired for, or used in relation to the business, including all proceeds thereof (the

“Property”) of Urbancorp (Leslieville) Developments Inc. (“UC Leslieville”), and Urbancorp
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(The Beach) Developments Inc. (“UC Beach”, together UC Leslieville, the “Debtors”), for an
order approving the sale transaction (the "Transaction™) contemplated by an agreement of
purchase and sale (the "Sale Agreement”) between the Construction Receiver and 2583510
Ontario Inc. (the "Purchaser") dated June 23, 2017 and appended to the Report of the
Construction Receiver dated July 5, 2017 (the "Report™), and vesting in the Purchaser each of
the Debtors’ right, title and interest in and to the assets described in the Sale Agreement (the

"Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report, considering the Order of the Honourable Mr. Justice
Newbould dated May 2, 2017 (the “Beach Project Order”), which approved, among other
things, the repudiation by the Construction Receiver of each and every Original Beach APS, and
declared that all Existing Beach Purchasers and Beach Assignors have no right, title, interest,
claim or recourse as against any of the Property of the Debtors, and on hearing the submissions
of counsel for the Construction Receiver, [NAMES OF OTHER PARTIES APPEARING], and
counsel on the counsel slip, attached, no one appearing for any other person on the service list,

although properly served as appears from the affidavit of [NAME] sworn [DATE] filed:

1. Capitalized terms not defined herein shall have the meaning given to them in the Beach
Project Order.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Construction Receiver is hereby authorized and
approved, with such minor amendments as the Construction Receiver may deem necessary. The
Construction Receiver is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Construction
Receiver’s certificate to the Purchaser substantially in the form attached as Schedule A hereto
(the "Construction Receiver's Certificate™), each of the Debtors’ right, title and interest in and
to the Purchased Assets described in the Sale Agreement, which includes the real property
identified on Schedule B hereto (the “Real Property”), shall vest absolutely in the Purchaser,

free and clear of and from any and all security interests (whether contractual, statutory, or
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otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims (including,
without limitation, the claims of all Existing Beach Purchasers and Beach Assignors), whether or
not they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise, encumbrances, title retention agreements, each and every Original Beach APS,
judgments, adverse claims or interests, exceptions, reservations, easements, encroachments,
servitudes, restrictions on use, any right of occupancy, any matter capable of registration against
title, options, rights of first refusal or similar rights, rights of pre-emption or privilege or any
contract creating any of the foregoing (collectively, the "Claims") including, without limiting the
generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Mr. Justice Newbould dated May 31, 2016, as amended from time to time, and
Order of the Honourable Mr. Justice Newbould dated May 2, 2017; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule C hereto (all of which are collectively referred to as the "Encumbrances”, which term
shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

4, THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Toronto Land Registry Office (No. 66) of a Transfer(s)/Deed(s) of Land in the form prescribed
by the Land Registration Reform Act duly executed by the Construction Receiver, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subject Real Property
identified in Schedule B hereto in fee simple, and is hereby directed to delete and expunge from

title to the Real Property all of the Claims listed in Schedule C hereto.

5. THIS COURT ORDERS that, subject to paragraph 8 of the Beach Project Order which
authorizes the Construction Receiver to retain the Construction Receiver’s Reserve and the
Beach Holdback Reserve, for the purposes of determining the nature and priority of Claims, the
net proceeds from the sale of the Purchased Assets shall stand in the place and stead of the

Purchased Assets, and that from and after the delivery of the Construction Receiver's Certificate
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all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assets with the same priority as they had with respect to the Purchased Assets immediately prior
to the sale, as if the Purchased Assets had not been sold and remained in the possession or
control of the person having that possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Construction Receiver to file with the

Court a copy of the Construction Receiver's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that the Construction Receiver may rely on written notice
from the Purchaser regarding fulfillment of conditions to closing under the Sale Agreement and

shall incur no liability with respect to the delivery of the Construction Receiver’s Certificate.
8. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of each Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of each Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy appointed in respect of each Debtor and shall not be void or voidable
by creditors of each Debtor, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Construction Receiver and its agents in carrying out the
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terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Construction
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this Order
or to assist the Construction Receiver and its agents in carrying out the terms of this Order.
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Schedule A — Form of Construction Receiver’s Certificate
Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and —
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.
Respondents
RECITALS
A. Pursuant to an Order of the Honourable Mr. Justice Newbould of the Ontario Superior

Court of Justice (the "Court") dated May 31, 2016, as amended, Alvarez & Marsal Canada Inc.
was appointed as the receiver and manager (the "Receiver™) and construction lien trustee (the
“Construction Lien Trustee”, together with the Receiver, the “Construction Receiver”) of the
undertaking, property and assets of Urbancorp (Leslieville) Developments Inc. and Urbancorp
(The Beach) Developments Inc. (the “Debtors™).

B. Pursuant to an Order of the Honourable Mr. Justice Newbould of the Court dated May 2,
2017, the Court approved, among other things, the repudiation by the Construction Receiver of
each and every Original Beach APS, and declared that all Existing Beach Purchasers and Beach
Assignors shall have no right, title, interest, claim or recourse as against any of the Property of
the Debtors.

C. Pursuant to an Order of the Court dated July 17, 2017, the Court approved the agreement
of purchase and sale made as of June 23, 2017 (the "Sale Agreement") between the Construction
Receiver and 2583510 Ontario Inc. (the "Purchaser™) and provided for the vesting in the
Purchaser of each Debtor’s right, title and interest in and to the Purchased Assets, which vesting
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is to be effective with respect to the Purchased Assets upon the delivery by the Construction
Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in Articles 5
and 6 of the Sale Agreement have been satisfied or waived by the Construction Receiver and the
Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Construction

Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the Sale Agreement.

THE CONSTRUCTION RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Construction Receiver has received the Purchase Price for

the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Articles 5 and 6 of the Sale Agreement have been

satisfied or waived by the Construction Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Construction Receiver.
4, This Certificate was delivered by the Construction Receiver at [TIME] on
[DATE].

Alvarez & Marsal Canada Inc., in its capacity
as Construction Receiver of the undertaking,
property and assets of Urbancorp (Leslieville)
Developments Inc. and Urbancorp (The
Beach) Developments Inc., and not in its
personal capacity or corporate capacity

Per:

Name:
Title:
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Schedule B — Real Property

1. Registered Owner: Urbancorp (Leslieville) Developments Inc.

PIN 21024-0455 (LT):

PART OF LOT 66 & 67 PLAN 481E DESIGNATED AS PART 1 PLAN 66R27603;
TOGETHER WITH AN EASEMENT OVER PART OF LOTS 7 AND 8 PL 504 (MIDWAY)
AND PART OF LOTS 67 AND 68, PLAN 481E, TORONTO DESIGNATED AS PART 3 ON
PLAN 66R26973 UNTIL SUCH TIME AS SAID PART 3 IS DEDICATED AS PUBLIC
HIGHWAY AS IN AT3535638; CITY OF TORONTO

PIN 21024-0456 (LT):

PART OF LOTS 8 & 9 PLAN 504 (MIDWAY) DESIGNATED AS PART 2 PLAN
66R27603; TOGETHER WITH AN EASEMENT OVER PART OF LOTS 7 AND 8 PL 504
(MIDWAY) AND PART OF LOTS 67 AND 68, PLAN 481E, TORONTO DESIGNATED AS
PART 3 ON PLAN 66R26973 UNTIL SUCH TIME AS SAID PART 3 IS DEDICATED AS
PUBLIC HIGHWAY AS IN AT3535638; CITY OF TORONTO

PIN 21024-0492 (LT):

PT LTS5, 6 & 7 PLAN 504 BEING PT 35 PL 66R27603 AND PT LT 5 PL 504 BEING PT 2
PL 66R27625; TOGETHER WITH AN EASEMENT OVER PT LTS 7 & 8 PL 504 & PT LT
67 & 68 PL 481E PT 3 PL 66R26973 AS IN AT3535638; TOGETHER WITH AN
EASEMENT OVER PT LT 70 PL 481E PT 3 PL 66R25512 AS IN ET127629; SUBJECT TO
AN EASEMENT OVER PT 2 PL 66R27625 IN FAVOUR OF PT LT 4 PL 504 AS IN
AT3690147; CITY OF TORONTO

PIN 21024-0494 (LT):

PT LT 69 PL 481E BEING PTS 16 & 18 PL 66R27603; TOGETHER WITH AN EASEMENT
OVER PT LTS 7 & 8 PL 504, PT LTS 67 & 68 PL 481E PT 3 PL 66R2697/3 AS IN
AT3535638, TOGETHER WITH AN EASEMENT OVER PT LT 70 PL 481E PT 3 PL
66R25512 AS IN ET127629; SUBJECT TO AN EASEMENT OVER PT 18 PL 66R27603 IN
FAVOUR OF PT LT 70 PL 481E AS IN ET127629; CITY OF TORONTO

2. Registered Owners: Urbancorp (Leslieville) Developments Inc. (99.999%)
Urbancorp (The Beach) Developments Inc. (0.001%)

PIN 21024-0457 (LT):

PART OF LOTS 8 & 9 PLAN 504 (MIDWAY) DESIGNATED AS PART 3 PLAN 66R27603
TOGETHER WITH AN EASEMENT OVER PART OF LOTS 7 AND 8 PL 504 (MIDWAY)
AND PART OF LOTS 67 AND 68, PLAN 481E, TORONTO, DESIGNATED AS PART 3
ON PLAN 66R26973 UNTIL SUCH TIME AS SAID PART 3 IS DEDICATED AS PUBLIC
HIGHWAY AS IN AT3535638; CITY OF TORONTO
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PIN 21024-0469 (LT):

PART OF LOT 66 PLAN 481E DESIGNATED AS PART 15 PLAN 66R27603; TOGETHER
WITH AN EASEMENT OVER PART OF LOTS 7 AND 8 PL 504 (MIDWAY) AND PART
OF LOTS 67 AND 68, PLAN 481E, TORONTO, DESIGNATED AS PART 3 ON PLAN
66R26973 UNTIL SUCH TIME AS SAID PART 3 IS DEDICATED AS PUBLIC HIGHWAY
AS IN AT3535638; CITY OF TORONTO

PIN 21024-0491 (LT):

PT LTS 5, 6 & 7 PLAN 504 BEING PT 36 PL 66R27603 AND PT LT 5 PLAN 504 BEING
PT 1 PL 66R27625; TOGETHER WITH AN EASEMENT OVER PT LTS 7 & 8 PL 504 & PT
LT 67 & 68 PL 481E PT 3 PL 66R26973 AS IN AT3535638; TOGETHER WITH AN
EASEMENT OVER PT LT 70 PL 481E PT 3 PL 66R25512 AS IN ET127629; SUBJECT TO
AN EASEMENT OVER PT 1 PL 66R27625 IN FAVOUR OF PT LT 4 PL 504 AS IN
AT3690147; CITY OF TORONTO

PIN 21024-0493 (LT):

PT LTS 68 & 69 PL 481E BEING PT 17 PL 66R27603; TOGETHER WITH AN EASEMENT
OVER PT LTS 7 & 8 PL 504, PT LTS 67 & 68 PL 481E PT 3 PL 66R26973 AS IN
AT3535638, TOGETHER WITH AN EASEMENT OVER PT LT 70 PL 481E PT 3 PL
66R25512 AS IN ET127629; CITY OF TORONTO
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10.

11.

12.

13.

14.

Schedule C — Claims to be deleted and expunged from title to Real Property

PINs 21024-0455(LT), 21024-0456(LT), 21024-0457(LT), 21024-0469(LT), 21024-
0491(LT), 21024-0492(LT), 21024-0493(LT) and 21024-0494(LT)

Instrument No. AT3081811 registered on July 24, 2012, being a Charge in favour of Canadian
Imperial Bank of Commerce

Instrument No. AT3106431 registered on August 21, 2012, being Postponement (Canadian
Imperial Bank of Commerce to City of Toronto)

Instrument No. AT3954373 registered on July 22, 2015, being a Notice of Assignment of Rents
— General in favour of Terra Firma Capital Corporation

Instrument No. AT4066190 registered on November 13, 2015, being a Construction Lien in
favour of Furkin Construction Inc.

Instrument No. AT4102182 registered on December 22, 2015, being a Certificate of Action
(Furkin Construction Inc.)

Instrument No. AT4153436 registered on February 25, 2016, being a Construction Lien in
favour of Silvio Construction Co. Ltd.

Instrument No. AT4166072 registered on March 11, 2016, being a Construction Lien in favour
of Ng Marin Inc.

Instrument No. AT4181438 registered on March 31, 2016, being a Certificate of Acton (Silvio
Construction Co. Ltd.)

Instrument No. AT4198082 registered on April 20, 2016, being a Construction Lien in favour
of Lido Construction Inc.

Instrument No. AT4210320 registered on May 3, 2016, being a Construction Lien in favour of
207875 Ontario Limited Operating as Canadian Rental Centres

Instrument No. AT4210969 registered on May 4, 2016, being a Certificate of Action (Ng Marin
Inc.)

Instrument No. AT4243741 registered on June 10, 2016, being an Application to Register
Court Order (Ontario Superior Court of Justice Commercial List and Alvarez & Marsal Canada
Inc.)

Instrument No. AT4250965 registered on June 17, 2016, being a Certificate of Action (207875
Ontario Limited)

Instrument No. AT4277318 registered on July 13, 2016, being a Certificate of Action (Lido
Construction Inc.)
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Together with such further Claims as may arise and/or be registered against title to the Real
Property up to and including the time of Closing of the transaction (as set out in more detail by
way of solicitor’s statement or affidavit annexed to the Transfer/Deed).

PINs 21024-0455(LT), 21024-0456(LT), 21024-0457(LT) and 21024-0469(LT)

Instrument No. AT3601546 registered on June 6, 2014, being a Postponement (Canadian
Imperial Bank of Commerce to City of Toronto)

Instrument No. AT3601547 registered on June 6, 2014, being a Postponement (Mattamy
(Downsview) Limited to City of Toronto)

PINs 21024-0455(LT), 21024-0457(LT), 21024-0469(LT), 21024-0493(LT) and 21024-
0494(LT)

Instrument No. AT3954372 registered on July 22, 2015, being a Charge in favour of Terra
Firma Capital Corporation

PINs 21024-0456(LT), 21024-0457(LT), 21024-0491(LT), 21024-0492(LT), 21024-
0493(LT) and 21024-0494(LT)

Instrument No. AT4072928 registered on November 20, 2015, being a Construction Lien in
favour of Roni Excavating Limited

Instrument No. AT4072965 registered on November 20, 2015, being a Construction Lien in
favour of Orin Contractors Corp.

Instrument No. AT4106423 registered on December 30, 2015, being a Certificate of Action
(Roni Excavating Limited)

Instrument No. AT4106505 registered on December 30, 2015, being a Certificate of Action
(Orin Contractors Corp.)

PIN 21024-0455(LT)

Instrument No. AT4011572 registered on September 17, 2015, being a Construction Lien in
favour of Alpa Stairs and Railings Inc.

Instrument No. AT4039965 registered on October 19, 2015, being a Certificate of Action (Alpa
Stairs and Railings Inc. and Ontario Superior Court of Justice)

PIN 21024-0457(LT)

Instrument No. AT4166869 registered on March 14, 2016, being a Construction Lien in favour
of Uptown Hardware Limited

Instrument No. AT4200072 registered on April 22, 2016, being a Certificate of Action
(Uptown Hardware Limited)
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

PINs 21024-0455(LT), 21024-0456(LT), 21024-0457(LT), 21024-0469(LT), 21024-
0491(LT), 21024-0492(LT), 21024-0493(LT) and 21024-0494(LT)

Instrument No. AT3106430 registered on August 21, 2012, being a Notice (City of Toronto and
Urbancorp (Leslieville) Developments Inc.)

Instrument No. AT3604533 registered on June 11, 2014, being a By-Law (City of Toronto)

Instrument No. AT3673934 registered on August 28, 2014, being an Application to Annex
Restrictive Covenants (Urbancorp (Leslieville) Developments Inc.)

PINs 21024-0455(LT), 21024-0456(L T), 21024-0457(LT) and 21024-0469(LT)

Instrument No. AT3689468 registered on September 16, 2014, being a Plan Correction
(Assistant Examiner of Surveys)

PINs 21024-0491(LT) and 21024-0492(L.T)
Instrument No. AT3690147, being an Easement as in the thumbnail description.
PIN 21024-0494(LT)

Instrument No. ET127629, being an Easement as in the thumbnail description.
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Court File No. CV-16-11409-00CL

CANADIAN IMPERIAL BANK OF COMMERCE V. URBANCORP (LESLIEVILLE) DEVELOPMENTS INC. et al.
Applicant Respondents
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER
(RE: BEACH LOTS)

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Pamela L.J. Huff - LSUC#: 27344V
Tel: 416-863-2958

Fax: 416-863-2653

Email:  pamela.huff@blakes.com

Kelly Peters — LSUC#: 59914W
Tel: 416-863-4271

Fax: 416-863-2653

Email:  kelly.peters@blakes.com

Independent Counsel for Alvarez & Marsal Canada Inc.,
in its capacity as both Receiver and Manager, and
Construction Lien Trustee of the assets, undertakings
and property of Urbancorp (Leslieville) Developments
Inc., Urbancorp (Riverdale) Developments Inc., and
Urbancorp (The Beach) Developments Inc.
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 17"

JUSTICE MYERS DAY OF JULY, 2017

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and -
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, section 68 of the Construction Lien Act, R.S.0. 1990,
¢. C.30, and under section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

ANCILLARY ORDER
(to Approval and Vesting Order)

THIS MOTION, made by Alvarez & Marsal Canada Inc. (“A&M?”), in its
capacity as receiver and manager (in such capacity, the “Receiver”), pursuant to section 243 of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (“BIA”), and section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended, and in its capacity as construction
lien trustee (in such capacity, the “Construction Lien Trustee”), pursuant to section 68 of the
Construction Lien Act, R.S.0. 1990, c. C.30, as amended (“CLA”) (the Receiver, together with
the Construction Lien Trustee, the “Construction Receiver’), of all of the assets, undertakings,
and property acquired for, or used in relation to the business, including all proceeds thereof (the
“Property”) of Urbancorp (Leslieville) Developments Inc. (“UC Leslieville”), and Urbancorp
(The Beach) Developments Inc. (“UC Beach”, together UC Leslieville, the “Debtors”), for an

23164262.1

82



-2-

order ancillary to an approval and vesting granted on this date (the “Approval and Vesting
Order”) approving the sale transaction (the "Transaction™) contemplated by an agreement of
purchase and sale (the "Sale Agreement”) between the Construction Receiver and 2583510
Ontario Inc. (the "Purchaser") dated June 23, 2017, and appended to the Report of the
Construction Receiver dated July 5, 2017 (the "Fourth Report™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Fourth Report, and on hearing the submissions of counsel for
the Construction Receiver, [NAMES OF OTHER PARTIES APPEARING], and counsel on the
counsel slip, attached, no one appearing for any other person on the service list, although

properly served as appears from the affidavit of [NAME] sworn [DATE] filed:
DEFINED TERMS

1. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have

the same meaning as in the Sale Agreement.
SEALING OF CONFIDENTIAL APPENDIX

2. THIS COURT ORDERS that, subject to further order of the Court, Confidential
Appendix “A” to the Fourth Report shall be sealed, kept confidential, and not form part of the
public record, but rather be placed, separate and apart from all other contents of the Court file, in
a sealed envelope with a notice that sets out the title of these proceedings and a statement that the

contents are subject to a sealing order and shall only be opened upon further order of the Court.

3. THIS COURT ORDERS that, after the Closing of the Transaction, an unredacted copy

of the Sale Agreement will be placed in the Court file such that it forms part of the public record.
APPROVAL OF CONSTRUCTION RECEIVER ACTIVITIES

4, THIS COURT ORDERS that the Fourth Report, and the activities of the Construction
Receiver described therein, are hereby approved.
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Inc., Urbancorp (Riverdale) Developments Inc., and
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MOTION RECORD
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