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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: RETURN OF APPROVAL OF PURCHASE PRICE ADJUSTMENTS, FEES &
TARION CASH COLLATERAL)

(Returnable April 17, 2019)

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 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 of Urbancorp (Leslieville) Developments Inc. (“UC Leslieville), Urbancorp (Riverdale)

Developments Inc. and Urbancorp (The Beach) Developments Inc. (collectively, the “Debtors”)



will make a motion to a Judge of the Commercial List at 10:00 a.m. on April 17, 2019, or as soon
after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING
This motion will be heard orally.
THIS MOTION IS FOR:

1. Orders substantially in the form originally sought by the Construction Receiver in its March
18, 2019 motion record (the “March 18 Motion Record”), except with respect to the fees of the
Construction Receiver’s Real Estate Counsel, and attached at Tabs 4 and 6 to the Supplemental

Motion Record:

a. authorizing and directing the Construction Receiver to pay certain amounts to
Tarion as cash collateral, which would otherwise be payable to Travelers pursuant
to the Settlement Approval Order, to be held by Tarion pending the expiry of certain
warranty periods;

b. declaring that the Leslieville Purchase Price Adjustments (excluding the Park Levy)
are accurate and binding as between the Construction Receiver and Leslieville

Purchasers; and
C. approving the fees and disbursements of:

() the Construction Receiver for the nine (9) month period of May 1, 2018
through to and including January 31, 2019;

(i)  the Construction Receiver’s independent counsel, Blake, Cassels &
Graydon LLP, for the nine (9) month period of May 1, 2018 through to and
including January 31, 2019;

(i) the Construction Receiver’s counsel, Gowling WLG (Canada) LLP, for the
nine (9) month period of May 1, 2018 through to and including January 31,
2019; and



(iv)  the Construction Receiver’s Real Estate Counsel, Miller Thomson LLP for
the nine (9) month period of May 1, 2018 through to and including January
31, 20109.

2. Additionally, the Construction Receiver requests that this Court grant an order directing it
to pay $41,454.09 to Tarion on account of the Pending Tarion Costs (as defined below) without
prejudice to the right of Terra Firma to challenge the payment of such costs.

THE GROUNDS FOR THIS MOTION ARE:

Background

3. The Construction Receiver has filed the Eighth Report of the Construction Receiver dated
March 18, 2019 (the “Eighth Report”) and the Supplement to the Eighth Report, also dated March
18, 2019 (the “Supplemental Report”). In addition, the Construction Receiver has prepared the
Second Supplemental Report, dated April 12, 2019, attached to this Motion Record at Tab 2 (the

“Second Supplement”).

4, The grounds for this motion are substantially set out in the Construction Receiver’s March
18, 2019 notice of motion, the Eighth Report, the Supplemental Report and the Second
Supplement. Capitalized terms not defined herein shall have the meaning given to them in the

Second Supplement.

5. On March 26, 2019, the Construction Receiver attended before the Court, whereupon

certain relief was adjourned, as follows:

a. The ONHWPA Notice Order and the Tarion Cash Collateral Order were adjourned,
pending further discussions among the Construction Receiver, Tarion and Terra

Firma;



b. The Purchase Price Adjustment Approval Order was deferred, pending notice being

given to Unrepresented Purchasers pursuant to the Substituted Service Order;

C. The Court scheduled a return date on April 17, 2019 to hear submissions on the
potential conflict of interest regarding Shibley Righton, and June 4, 2019 to

adjudicate the Park Levy dispute; and

d. The Construction Receiver consented to the adjournment of the March Fee

Approval Order, at the request of Terra Firma.

The Tarion Cash Collateral Order

6. In the March 18 Motion Record, the Construction Receiver sought approval of an
arrangement whereby the Construction Receiver would pay the Tarion Cash Collateral directly to
Tarion as cash collateral, allowing Travelers to terminate the Tarion Bond without prejudice to

Tarion and entitling Tarion to access the Tarion Cash Collateral pursuant to Court order.

7. Subsequent to filing the Eighth Report, Terra Firma raised concerns with the treatment and
payment of certain costs incurred by Tarion and their potential impact on the calculation of the
Tarion Cash Collateral amount. The Construction Receiver elected to defer its request for the

Tarion Cash Collateral Order, pending further discussions with Tarion and Terra Firma.

8. The nature of Terra Firm’s concerns lie in the costs incurred by Tarion since the closing of

the Leslieville Units in October (the “Tarion Costs™).

9. Following discussions with Tarion and Terra Firma, the Construction Receiver understands

that the parties are in agreement with the payment of the Tarion Cash Collateral to Tarion.



10.  $41,454.09 of the Tarion Costs have been claimed by Tarion from Travelers but not yet
funded by Travelers (the “Pending Tarion Costs”). The Construction Receiver is therefore
seeking an order directing it to pay the Pending Tarion Costs directly to Tarion to avoid the money

having to unnecessarily go through Travelers.

The Purchase Price Adjustment Approval Order

11.  The Substituted Service Order provides that service on each of the Unrepresented
Purchasers of any court material in these Receivership Proceedings by way of e-mail to the last
known email address for each such Unrepresented Purchaser shall be good and sufficient service

of such court material on such Unrepresented Purchaser.

12. On March 18, 2019, Unrepresented Purchasers were provided with the March 18 Motion
Record at their last known email addresses. On April 9, 2019, the Construction Receiver’s
Independent Counsel sent a Notice Letter to Unrepresented Purchasers at their last known email
addresses advising that the Construction Receiver would be seeking the Purchase Price Adjustment

Approval Order on April 17, 2019.

13. In the Construction Receiver’s view and for the reasons set out in the Supplemental Report,
it is appropriate and in the best interest of the UC Leslieville stakeholders generally for the Court

to grant the Purchase Price Adjustment Approval Order.

The March Fee Approval Order

14. Prior to the hearing of the Construction Receiver’s motion on March 26, 2019, counsel to

Terra Firma expressed to the Construction Receiver that it required more time to review the



relevant invoices and sought the Construction Receiver’s consent to adjourn the March Fee

Approval Order. The Construction Receiver consented.

15. Since the adjournment of the March Fee Approval Order, the Construction Receiver has
obtained the affidavit of Ron Fairbloom, sworn March 27, 2019 in respect of the fees and

disbursements of Real Estate Counsel.

16. At this time, the Construction Receiver is seeking approval of:

a. Construction Receiver in the amount of $392,314.00, plus HST and disbursements,
for the nine (9) month period from May 1, 2018 to January 31, 2019;

b. Independent Counsel in the amount of $136,501.30, plus HST and disbursements,
for the nine (9) month period from May 1, 2018 to January 31, 2019;

c. Construction Receiver’s Counsel in the amount of $39,679.00, plus HST and
disbursements, for the nine (9) month period from May 1, 2018 to January 31, 2019;

and

d. Construction Receiver’s Real Estate Counsel in the among of $89,685.50 plus HST
and disbursements, for the nine (9) month period from May 1, 2018 to January 31,
20109.

17.  The Construction Receiver is of the view that the fees and disbursements incurred by it and

its counsel are fair and reasonable.

Authorities to be Relied on

18. The Construction Receiver expressly relies on Rules 1.04, 2.03, 3.02, 16.04 and 37 of the

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 THIS MOTION:

1. The Eighth Report, filed;

2. The Supplement to the Eighth Report, filed,

3. The Second Supplement to the Eighth Report, filed,;

4. The Construction Receiver’s Compendium of Fee Affidavits, filed;

5. The Affidavit of Ron Fairbloom, sworn March 27, 2019, filed:;

6. Such further and other material as counsel made advise and this Honourable Court may

permit.

April 12, 2019
BLAKE, CASSELS & GRAYDON
LLP
Barristers and Solicitors
199 Bay Street
Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Chris Burr (LSO#: 55172H)
chris.burr@blakes.com

Tel: 416-863-3261
Fax: 416-863-2653

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: SERVICE LIST

AND TO: THE UNREPRESENTED PURCHASERS



MASTER SERVICE LIST

As of 9 April, 2019
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

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

Attention: Clifton P. Prophet

Tel:  (416) 862-3509

Fax: (416) 862-7661

Email: clifton.prophet@gowlingwlg.com

Attention: Frank Lamie

Tel:  (416) 862-3609

Fax: (416) 862-7661

Email: frank.lamie@gowlingwlg.com

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

23605309.1



AND TO: ALVAREZ & MARSAL CANADA INC.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Attention: Doug Mclintosh

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: 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

Email: pamela.huff@blakes.com

Attention: Milly Chow

Tel:  (416) 863-2594

Fax: (416) 863-2653

Email: milly.chow@blakes.com

Attention: Chris Burr
Tel:  (416) 863-3261
Fax: (416) 863-2653
Email: chris.burr@blakes.com

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

23605309.1



AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

DLA PIPER

Suite 6000, 1 First Canadian Place
100 King St. W

Toronto, ON M5X 1E2

Attention: Danny M. Nunes & Edmond F.B. Lamek
Tel:  (416) 365-3421 / (416) 365-3444

Fax: (416) 369-7944

Email: danny.nunes@dlapiper.com

Email: edmond.lamek@dlapiper.com

Lawyers for the Urbancorp CCAA Entities

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

Attention: Robin B. Schwill

Tel:  (416) 863-5502 / (416) 367-7460
Fax: (416) 863-0900

Email: rschwill@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
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AND TO: 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: TORYS LLP
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

23605309.1



AND TO:

ANT TO:

AND TO:

23605309.1

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

SHIBLEY RIGHTON LLP
700-250 University Avenue
Toronto, ON M5H 3E5

Attention: Megan Mackey

Email: mmackey@shibleyrighton.com
Attention: Thomas McRae

Email: thomas.mcrae@shibleyrighton.com

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

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
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AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

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

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

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

Email: kevin.ohara@ontario.ca
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AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

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

Email: 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.

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.)

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.)

15



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

16

ASHTON BROOKS
1 Bellhaven Road
Toronto, ON M4L 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.)

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.)

EUN LEE
Email: jh0302es@yahoo.co.kr

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

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

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

HARRIS, SHEAFFER LLP
Yonge Corporate Centre
Suite 610, 4100 Yonge Street
Toronto, ON M2P 2B5

Attention: Michael Baum

Tel:  (416) 250-2892

Fax: (416) 250-5300

Email: mbaum@harris-sheaffer.com




AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

17

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

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

Fax: (416) 218-1833

Email: brotenberg@chaitons.com

CHARLES SHIN and WON MI SHIN
Email; charlesshin85@gmail.com
Email: chawonmi@agmail.com

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

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.)

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

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

AND TO: MICHAEL HOMEWOOD
Email: homewoodinc@gmail.com

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

AND TO: 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.)

AND TO: 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.)

AND TO: PEI YUN
Email: yunp57@hotmail.com

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

10
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AND TO:

AND TO:

AND TO:

23605309.1

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.)

CASSELS BROCK & 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

LAKS, KOCOVSKI
717 Pape Avenue, Suite 303
Toronto, ON M4K 3S9

Attention: James Laks

Tel:  (416) 466-1900 Ext: 22
Fax:  (416) 466-1919
Email: 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.)

11
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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

Email: 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

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.)
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

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.)

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.)

MINISTRY OF THE ENVIRONMENT AND
CLIMATE CHANGE (ONTARIO)

Legal Services Branch

135 St. Clair Ave. West, 10th Floor

Toronto, ON M4V 1P5

Attention: Nadine Harris

Tel:  (416) 212-4998

Fax: (416) 314-6579

Email: nadine.harris@ontario.ca

CITY OF TORONTO

Litigation Section, Legal Services Division
26th Floor, Metro Hall, Stn. 1260

55 John Street

Toronto, ON M5V3C6

Attention: Christopher Henderson
Email: chender3@toronto.ca

CRAFT DEVELOPMENT CORPORATION

Attention: Peter Griffis
Email; p.griffis@craftgrp.com
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AND TO: TSCC NO. 2669
c/o FirstService Residential Ontario
2645 Skymark Avenue, Suite 101
Mississauga, ON L4W 4H2

Attention: Mr. Ted Sablatnig / Mr. Julian McNabb
Email: ted.sablatnig@fsresidential.com / julian.mcnabb@fsresidential.com

AND TO: PAUL MARCACCIO

Attention: Paul Marcaccio
Email: ptm@rogers.com

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.

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.
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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@loonix.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.

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

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

Fax: (519) 426-3777

Email: rik@kennaley.com

Email: dperry@mclauchlin.ca

Lawyers for Orin Contractors Corp. and Roni Excavating Limited
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AND TO:

AND TO:

AND TO:

23605309.1

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.

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

PHILIP HORGAN LAW OFFICE
301-120 Carlton Street
Toronto, ON Mb5A 4K?2

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.
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AND TO:

AND TO:

AND TO:

AND TO:

23605309.1

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900
Toronto, ON MS5H 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

CASSELS BROCK & BLACKWELL LLP
Scotia Plaza, 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 Sterling Tile & Carpet

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

NOTICE OF MOTION
(Re: RETURN OF APPROVAL OF PURCHASE
PRICE ADJUSTMENTS, FEES & TARION
CASH COLLATERAL)

(Returnable April 17, 2019)

BLAKE, CASSELS & GRAYDON LLP
Suite 4000, Commerce Court West

199 Bay Street

Toronto Ontario M5L 1A9

Chris Burr (LSO#: 55172H)

Tel: 416-863-3261
Fax: 416-863-2653
Email: chris.burr@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.




TAB 2



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

SECOND SUPPLEMENT TO THE EIGHTH 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.

April 12,2019
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1.0 INTRODUCTION AND OVERVIEW

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.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, of all of the assets, undertakings, and property acquired for, or used in
relation to the business of Urbancorp (Leslieville) Developments Inc. (“UC
Leslieville”), Urbancorp (Riverdale) Developments Inc. and Urbancorp (The
Beach) Developments Inc. (such proceedings, the “Receivership Proceedings”).

The Construction Receiver has filed the Eighth Report of the Construction
Receiver, dated March 18, 2019 (the “Eighth Report”) and the Supplement to the
Eighth Report, also dated March 18, 2019 (the “Supplemental Report”). This
second supplement to the Eighth Report (the “Second Supplemental Report”) is
provided in addition to that Eighth Report and the Supplemental Report to address
a number of issues raised therein but not resolved. Capitalized terms used in the
Second Supplemental Report not otherwise defined herein shall have the meaning
given to them in the Eighth Report.

1.1 BACKGROUND

3.

The Eighth Report detailed ongoing discussions among the Construction Receiver,
Tarion and Terra Firma regarding the funding and protocol for addressing claims
by Leslieville Purchasers under the Ontario New Home Warranties Plan Act
(Ontario) (the “ONHWPA”). The Eighth Report concluded by explaining the
utility of the Construction Receiver seeking orders:

a. authorizing the Construction Receiver to waive certain notice periods
provided for in the ONHWPA, in order to permit Tarion to assess and
remediate warrantied defect claims at the Leslieville Project more
expeditiously (the “ONHWPA Notice Order”), and

b. authorizing and directing the Construction Receiver to pay certain
amounts to Tarion as cash collateral, which would otherwise be payable to
Travelers pursuant to the Settlement Approval Order, to be held by Tarion
pending the expiry of certain warranty periods (the “Tarion Cash
Collateral Order™).

The Supplemental Report described the closing of the 55 Leslieville Units, detailed
the various purchase price adjustments that were charged by the Construction
Receiver on closing, and set out the grounds for the Construction Receiver seeking
orders:
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a. granting substituted service on Unrepresented Purchasers by email to the
last known email address of such Leslieville Purchaser, based on the
records of the Construction Receiver’s real estate counsel, Miller
Thomson LLP (the “Substituted Service Order”); and

b. declaring that certain purchase price adjustments calculated and charged
by the Construction Receiver in connection with the closing of Leslieville
Units, excluding the Park Levy, are accurate and binding as between the
Construction Receiver and purchasers (the “Purchase Price Adjustment
Approval Order”).

The Supplemental Report also described a challenge raised by Shibley Righton to
the Park Levy. The Construction Receiver reported that discussions with Shibley
Righton were ongoing, and the Supplemental Report set out the grounds for the
Construction Receiver’s request for an order setting a protocol and schedule for the
resolution of the pending motion brought by Shibley Righton, including the
threshold matter of a potential conflict of interest issue (the “Park Levy Protocol
Order”).

Finally, the Eighth Report sought the approval of (the “March Fee Approval
Order™):

a. the Construction Receiver for the nine (9) month period of May 1, 2018
through to and including January 31, 2019;

b. the Construction Receiver’s independent counsel Blake, Cassels &
Graydon LLP for the nine (9) month period of May 1, 2018 through to and
including January 31, 2019; and

C. the Construction Receiver’s counsel Gowling WLG (Canada) LLP for the
nine (9) month period of May 1, 2018 through to and including January
31,2019

On March 26, 2019, the Construction Receiver attended before the Court,
whereupon;

a. The Construction Receiver advised that it would not be seeking the
ONHWPA Notice Order and the Tarion Cash Collateral Order, pending
further discussions among the Construction Receiver, Tarion and Terra

Firma;
b. The Substituted Service Order was granted, with prospective application;
c. The Purchase Price Adjustment Approval Order was deferred, pending

notice being given to Unrepresented Purchasers pursuant to the
Substituted Service Order;
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d. The Court scheduled a return date on April 17, 2019 to hear submissions
on the potential conflict of interest regarding Shibley Righton, and June 4,
2019 to adjudicate the Park Levy dispute; and

e. The Construction Receiver consented to an adjournment of the March Fee
Approval Order, at the request of Terra Firma.

1.2 PURPOSE OF THE SECOND SUPPLEMENTAL REPORT

8.

The purpose of this Second Supplemental Report is to update the Court on the
status of the foregoing issues, and to support the Construction Receiver’s request
on the return of its adjourned motion for:

a. the Tarion Cash Collateral Order (with some procedural amendments to
the version that was served in draft on March 19, 2019, discussed below),

b. the Purchase Price Adjustment Approval Order; and

c. the March Fee Approval Order (with the addition of the approval of the
fees and disbursements of Real Estate Counsel, discussed below).

2.0 TARION CASH COLLATERAL AND WARRANTY ISSUES

10.

11.

12.

Deferral of Tarion Cash Collateral Order

As described in detail in Section 4.0 of the Eighth Report, the only remaining
amounts payable to Travelers under the seventh tier of the Distribution Waterfall
are in respect of cash collateral required be paid to secure the Tarion Bond, in the
current amount of $702,257.23 (the “Bond Amount™).

In late 2018 and early 2019, the Construction Receiver, Tarion, Travelers and
Terra Firma came to an agreement whereby the Construction Receiver would pay
the Bond Amount (which, absent such agreement, is Travelers’ entitlement under
the seventh tier of the Distribution Waterfall) and Tarion’s entitlement under the
Distribution Waterfall on account of the Tarion Charge Amount (as defined in the
Settlement Approval Order), in the aggregate amount of $1.1 million, directly to
Tarion as cash collateral (such $1.1 million, the “Tarion Cash Collateral”). This
arrangement would allow Travelers to terminate the Tarion Bond, without
prejudice to Tarion, and entitle Tarion to access the Tarion Cash Collateral
pursuant to Court order.

The Construction Receiver sought Court approval of this payment arrangement,
because it is a deviation from the distribution required by the Distribution
Waterfall.

Subsequent to filing the Eighth Report, Terra Firma raised concerns with the
treatment and payment of certain costs incurred by Tarion, described further
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14.

15.

16.

17.

18.

19.
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below. As a result of these new Tarion costs, Terra Firma’s concerns about them
and their potential impact on the calculation of the Tarion Cash Collateral
amount, the Construction Receiver elected to defer its request for the Tarion Cash
Collateral Order, pending further discussions with Tarion and Terra Firma.

Tarion Costs

Since closing, Tarion has received a number of claims from Leslieville Purchasers
to remediate deficiencies that are, in Tarion’s view, covered by the Ontario New
Home Warranty Plan. Tarion’s costs incurred in respect of this work were
submitted to Travelers in the form of a draw on the Tarion Bond, Travelers
funded Tarion, and then Travelers submitted a claim to the Construction Receiver
to be compensated.

To date, $70,282.77 has been funded to Travelers on account of these Tarion costs
(the “Funded Tarion Costs”), and an additional $41,454.09 has been claimed
from Travelers by Tarion, but has not yet been funded by Travelers (the “Pending
Tarion Costs”, together with the Funded Tarion Costs and any other amounts
claimed prior to April 17, 2019, the “Tarion Costs™).

The Construction Receiver understands that Tarion’s view is that, pursuant to the
terms of the Settlement Approval Order, until the Bond Amount is paid to
Travelers and the Tarion Charge Amount is paid to Tarion, or the Tarion Cash
Collateral is paid to Tarion, the Tarion Costs, and any subsequent costs incurred
by Tarion under the Ontario New Home Warranty Plan, are chargeable to
Travelers under the Tarion Bond, and subsequently payable to Travelers out of
the UC Leslieville estate without a corresponding reduction of the aggregate
amount of the Tarion Cash Collateral.

The Construction Receiver understands that Terra Firma disputes Tarion’s
entitlement to be paid the Tarion Costs without a reduction of the Tarion Cash
Collateral amount.

Terra Firma has advised the Construction Receiver and Tarion that it intends to
bring a motion to determine the appropriate treatment of the Tarion Costs. The
Construction Receiver will provide the Court with its views on any such motion if
and when materials are filed.

In the interim, following discussions with Tarion and Terra Firma, the
Construction Receiver understands that the parties are in agreement with the
payment of the Tarion Cash Collateral to Tarion, on the terms of the order
attached to the Construction Receiver’s Supplemental Motion Record, dated April
12, 2019 (the “Supplemental Motion Record”) as Tab 6.

Payment of the Tarion Cash Collateral to Tarion at this time will prevent any
future Tarion costs from coming out of the UC Leslieville estate by requiring
Tarion to fund such costs out of the Tarion Cash Collateral, which will mean that
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only the existing Tarion Costs (as defined and quantified above) will be at issue
between Terra Firma and Tarion.

In order to preserve Terra Firma’s right to challenge the treatment of the Tarion
Costs, the Construction Receiver is requesting an endorsement to be made that the
terms of the Tarion Cash Collateral Order are without prejudice to Terra Firma
seeking or obtaining an order on a subsequent motion that all or a portion of the
Tarion Costs ought to be refunded to the Construction Receiver.

Urgency of Payment of Tarion Cash Collateral

The Construction Receiver has been provided with twenty-nine (29) statutory
warranty year-end forms that were submitted to Tarion by Leslieville Purchasers,
and understands that up to seventeen (17) more could be received before the end
of April, and a further nine (9) between May 1 and August 10.

These year-end forms detail deficiency claims that Leslieville Purchasers are
seeking to be remediated by Tarion. Each are subject to review and confirmation
by a Tarion inspector, but the volume of forms indicates to the Construction
Receiver that potentially significant additional Tarion costs may be pending. It is
critical that the Tarion Cash Collateral be transferred prior to those costs being
incurred, to avoid them depleting the UC Leslieville estate’s resources. Tarion
does not object to the crystallization of these amounts and the payment of the
Tarion Cash Collateral, notwithstanding Terra Firma’s stated intention to
challenge the treatment of the Tarion Costs.

Payment of Pending Tarion Costs

As discussed above, $41,454.09 of the total Tarion Costs have been claimed by
Tarion from Travelers, but not yet funded by Travelers. Should this Court direct
the Construction Receiver to pay the Tarion Cash Collateral to Tarion, Travelers
will be able to terminate the Tarion Bond and will have no further interest in these
Receivership Proceedings. Consistent with that, the Construction Receiver is
seeking an order directing it to pay the Pending Tarion Costs directly to Tarion, to
avoid the money having to unnecessarily go through Travelers.

The Construction Receiver has discussed the payment of the Pending Tarion
Costs directly to Tarion with Terra Firma, Travelers and Tarion, and understands
that the three parties consent, without prejudice to Terra Firma seeking a
subsequent order that all or a portion of the Tarion Costs ought to be returned to
the Construction Receiver.

Administration of Tarion Warranty Claims

The Construction Receiver, Tarion and Terra Firma have continued to discuss the
appropriate protocol for the review, assessment and administration of claims by
Leslieville Purchasers against the Ontario New Home Warranty Plan, with the
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goal of ensuring that claims are dealt with as efficiently and effectively as
possible. The Construction Receiver will update the Court on any developments
in this regard at the return of its motion on April 17, 2019.

LESLIEVILLE PURCHASE PRICE ADJUSTMENT APPROVAL

26.

27.

28.

29.

30.

The Substituted Service Order provides that service on each of the Unrepresented
Purchasers of any court material in these Receivership Proceedings by way of
email to the last known email address for each such Unrepresented Purchaser
shall be good and sufficient service of such court material on each such
Unrepresented Purchaser.

On March 18, 2019, Unrepresented Purchasers were provided, at their last known
email addresses, with the Construction Receiver’s motion record, which included
the Eighth Report, the Supplementary Report and the draft order containing the
Purchase Price Adjustment Approval Order language. To the extent the
Construction Receiver or Real Estate Counsel had email contact information for
the real estate counsel that such Unrepresented Purchasers used to close on the
Leslieville Units, those real estate counsel were also provided with the
Construction Receiver’s court materials on March 18, 2019.

On April 9, 2019, the Construction Receiver’s Independent Counsel sent a letter
to Unrepresented Purchasers (the “Notice Letter”) at their last known email
addresses, advising that the Construction Receiver would be seeking the Purchase
Price Adjustment Approval Order on April 17, 2019. The Notice Letter included
the Supplemental Report, and a draft order. This email was sent at approximately
7:15 p.m. on April 9, 2019, and accordingly pursuant to the language in the
Substituted Service Order was deemed to be delivered on April 10, 2019. A copy
of the Notice Letter is attached hereto as Appendix “A”.

The Construction Receiver did not receive any objections from Unrepresented
Purchasers following its notification to them of its intent to seek the Purchase
Price Adjustment Approval Order on March 18, 2019. As of the date of this
Second Supplemental Report, the Construction Receiver has been contacted by
real estate counsel to one Unrepresented Purchaser, who had a number of
questions about the relief requested and the Receivership Proceedings generally,
which questions were answered by the Construction Receiver’s Independent
Counsel. No Unrepresented Purchasers, or other representatives thereof, have
contacted the Construction Receiver or its counsel regarding the relief requested.

In the Construction Receiver’s view, for the reasons set out in the Supplemental
Report, it is appropriate and in the best interest of the UC Leslieville stakeholders
generally for the Court to grant the Purchase Price Adjustment Approval Order,
which will approve all purchase price adjustments charged on the closing of the
Leslieville Units, other than the Park Levy.
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PARK LEVY DISPUTE

31,

32.

33.

34.

On March 26, 2019, the Construction Receiver advised the Court that discussions
were ongoing among Shibley Righton and Terra Firma regarding the resolution of
Shibley Righton’s motion (on behalf of certain Leslieville Purchasers)
challenging the Park Levy. The parties also raised with the Court certain concerns
about a potential conflict of interest of Shibley Righton.

The Court scheduled time on April 17, 2019 to hear and adjudicate on the
potential conflict of interest, and June 4, 2019 to hear and adjudicate the challenge
to the Park Levy.

Since March 26, 2019, the Construction Receiver has had discussions with
Shibley Righton and Terra Firma, and can report that the issues surrounding the
potential conflict of interest have been settled. The Construction Receiver does
not object to Shibley Righton’s involvement with the resolution of the Park Levy,
provided that one former employee of Miller Thomson who now works at Shibley
Righton will be walled-off from the file. Shibley Righton has agreed to this, and
accordingly there will be no need for an adjudication of the issue on April 17,
2019.

The Construction Receiver is working with Shibley Righton and Terra Firma to
make requested disclosure and set timelines for the delivery of documents, in
order that the matter of the Park Levy dispute can be heard on June 4, 2019, as
scheduled.

FEE APPROVAL

35.

36.

37.

In the Eighth Report, the Construction Receiver sought approval of its fees and
those of its counsel Blake Cassels & Graydon LLP and Gowlings WLG (Canada)
LLP in connection with the performance of their duties in the Receivership
Proceedings for the nine (9) month period from May 1, 2018 to January 31, 2019.
As the Eighth Report states, the Construction Receiver was not seeking the
approval of Real Estate Counsel fees and disbursements on March 26, 2019, and
would do so at a later date.

All of the relevant dockets (redacted to protect privileged, confidential or personal
information), summaries of accounting and legal professionals and summaries and
averages of fees have been served on the service list and filed with the Court in
the Construction Receiver’s Fee Compendium, dated March 20, 2019.

Prior to the hearing of the Construction Receiver’s motion on March 26, 2019,
counsel to Terra Firma expressed to the Construction Receiver that it required
more time to review the relevant invoices and sought the Construction Receiver’s
consent to adjourn the March Fee Approval Order. The Construction Receiver
consented.
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Since the adjournment of the March Fee Approval Order, the Construction
Receiver has obtained the affidavit of Ron Fairbloom, sworn March 27, 2019 (the
“Fairbloom Affidavit”), in respect of the fees and disbursements of Real Estate
Counsel. The Fairbloom Affidavit sets out a summary which identifies the legal
professionals who worked on the Receivership Proceedings, including year of
call, hourly rates, total fees and hours billed. This summary indicates that
combined total hours worked for the applicable period were 305.4, which
computes to a combined average hourly rate of $293.67. A copy of the Fairbloom
Affidavit is attached hereto as Appendix “B”.

As reflected in the Real Estate Counsel invoice dated November 23, 2018
(Number 3258448), attached to the Fairbloom Affidavit, the services provided to
close the sale of the 55 Leslieville Units were provided on a flat rate of $750.00
per Leslieville Unit (for a total of $41,250), plus additional flat rates on a per-unit
basis for closing-related issues such as administering deposits, preparing status
certificates and attending to title insurance issues. Accordingly, $67,550 of the
fees charged by Real Estate Counsel during the applicable fee period were flat-
rate fees, charged irrespective of the actual time spent on each closing. This
means that 75% of the total fees of $89,685.50 charged for the applicable fee
period were flat rate fees. The Construction Receiver believes that this represents
good value for the UC Leslieville estate and its stakeholders.

A copy of the Fairbloom Affidavit was provided to counsel to Terra Firma on
April 1, 2019.

At this time, the Construction Receiver is seeking approval of:

a. Construction Receiver in the amount of $392,314.00, plus HST and

disbursements, for the nine (9) month period from May 1, 2018 to January
31,2019;

b. Independent Counsel (Blakes) in the amount of $136,501.30, plus HST
and disbursements, for the nine (9) month period from May 1, 2018 to
January 31, 2019;

C. Construction Receiver’s Counsel (Gowlings) in the amount of $39,679.00,
plus HST and disbursements, for the nine (9) month period from May 1,
2018 to January 31, 2019; and

d. Construction Receiver’s Real Estate Counsel (Miller Thomson) in the
amount of $89,685.50, plus HST and disbursements, for the nine (9)
month period from May 1, 2018 to January 31, 2019.

All of the foregoing professional fees have been reported to secured creditors on
an ongoing basis both as part of the Construction Receiver’s monthly update on
interim receipts and disbursements and accrued commitments, and as part of the
Construction Receiver’s periodic updates to its Distribution Waterfall analysis.
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7.0

43.

-9.

The Construction Receiver is of the view that the fees and disbursements incurred
by it and its counsel are fair and reasonable. Accordingly, the Construction
Receiver respectfully requests this Court’s approval of such fees and
disbursements.

FORM OF ORDERS

44,

45.

46.

All of the orders sought by the Construction Receiver at the return of its motion
on April 17, 2019 were requested in its March 18, 2019 motion record, other than
the direction to pay Tarion the Pending Tarion Costs and the approval of Real
Estate Counsel’s fees.

Attached as Tab 3 to the Supplemental Motion Record is a blackline of the order
seeking the approval of the Leslieville Purchase Price Adjustments and the
approval of the Construction Receiver’s and its counsels’ fees, compared against
the version of that order served by the Construction Receiver in its March 18,
2019 motion record at Tab 4. A clean version of this approval order, which the
Construction Receiver will be seeking on April 17, 2019, is attached to the
Supplemental Motion Record at Tab 4.

Attached as Tab 5 to the Supplemental Motion Record is a blackline of the order
seeking approval of the payment of the Tarion Cash Collateral and payment of the
Pending Tarion Costs, compared against the Tarion Cash Collateral Order served
by the Construction Receiver in its March 18, 2019 motion record at Tab 5. A
clean version of this order, which the Construction Receiver will be seeking on
April 17, 2019, is attached to the Supplemental Motion Record at Tab 6.

CONCLUSION

47.

The Construction Receiver requests that this Court grant the orders, substantially
in the form originally sought by the Construction Receiver in its March 18, 2019
motion record and in the form attached to this Second Supplementary Report:

a. authorizing and directing the Construction Receiver to pay certain
amounts to Tarion as cash collateral, which would otherwise be payable to
Travelers pursuant to the Settlement Approval Order, to be held by Tarion
pending the expiry of certain warranty periods;

b. declaring that the Leslieville Purchase Price Adjustments (excluding the
Park Levy) are accurate and binding as between the Construction Receiver
and Leslieville Purchasers; and

Ca approving the fees and disbursements of:

@) the Construction Receiver for the nine (9) month period of May 1,
2018 through to and including January 31, 2019;
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(i)  the Construction Receiver’s independent counsel Blake, Cassels &
Graydon LLP for the nine (9) month period of May 1, 2018
through to and including January 31, 2019;

(iii)  the Construction Receiver’s counsel Gowling WLG (Canada) LLP
for the nine (9) month period of May 1, 2018 through to and
including January 31, 2019; and

(iv)  the Construction Receiver’s Real Estate Counsel Miller Thomson
LLP for the nine (9) month period of May 1, 2018 through to and
including January 31, 2019.

Additionally, the Construction Receiver requests that this Court grant an order
directing it to pay $41,454.09 to Tarion on account of the Pending Tarion Costs,
without prejudice to the right of Terra Firma to challenge the payment of such
costs.

[Signature on Next Following Page]
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All of which is respectfully submitted, this 12 day of April 2019.

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

0 P
Per: /,{ v/ / %
Douglas R. McIntosh
President
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEDNESDAY, THE 17"

RSJ MORAWETZ DAY OF APRIL, 2019

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

ORDER
(RE: APPROVAL OF PURCHASE PRICE ADJUSTMENTS)

THIS MOTION, made by Alvarez & Marsal Canada Inc. 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, 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 (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.
and Urbancorp (The Beach) Developments Inc., for an order granting certain approvals as set out

herein, was heard this day in Toronto, Ontario.
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ON READING the Notice of Motion dated March 18, 2019, the Eighth Report of the
Construction Receiver dated March 18, 2019, the Supplement to the Eighth Report of the
Construction Receiver dated March 18, 2019 (the “Supplemental Report”), and on hearing the
submissions of counsel for the Construction Receiver and the counsel on the counsel slip,
attached, no one appearing for any other person on the service list, although properly served with
the Construction Receiver’s Motion Record as appears from the affidavits of service of Caitlin
Mcintyre sworn March 20, 2019 and April [10], 2019, filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.
APPROVAL OF LESLIEVILLE PURCHASE PRICE ADJUSTMENTS

2. THIS COURT ORDERS AND DECLARES that the Leslieville Purchase Price
Adjustments (as defined in the Supplemental Report), other than the Park Levy (as defined in the
Supplemental Report), in the amounts set out in Appendix A to the Supplemental Report are
hereby approved, and such amounts shall be final and binding as against the purchasers of the

Leslieville Project units to whom they were charged.
MISCELLANEOUS

3. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States to give
effect to this Order and to assist the Construction Receiver and its agents, in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Construction
Receiver and its agents, 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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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

ORDER

(RE: APPROVAL OF PURCHASE PRICE
ADJUSTMENTS)

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

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

Chris Burr — LSO#: 55172H
Tel:  416-863-3261

Fax: 416-863-2653

Email: chris.burr@blakes.com

Independent Counsel for Alvarez & Marsal Canada
Inc., inits capacn{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

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

AFFIDAVIT OF RONALD FAIRBLOOM
(sworn March 27, 2019)

I, RONALD FAIRBLOOM, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. | am a partner of the law firm Miller Thomson LLP (“MT"), the lawyers for 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.5.0. 1990, ¢.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.8.0. 1990, c. C.30 (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”), and as such have knowledge of the matters to which | hereinafter

depose.
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2. MT was retained by the Construction Receiver to provide legal advice in connection with,
among other things; (i) preparing and revising an agreement of purchase and sale and
condominium disclosure documents required for both the original purchasers who may opt-in
and any new purchasers of units in the proposed condominium located at 50 Curzon Street,
Toronto, Ontario; (ii) preparing, completing and sending out the individual purchaser packages
containing a settlement notice letter, an executed copy of the agreement of purchase and sale
and condominium disclosure documents; (iii) registering the condominium; and (iv) completing

the closings of the individual units therein.

3. The Order dated May 31, 2016 appointing the Construction Receiver (the “Appointment
Order”) provides that the Construction Receiver and its legal counsel shall pass their accounts
from time to time, and further provides that the Construction Receiver and its counsel shall be

paid their reasonable fees and expenses at their standard rates and charges.
Period of May 4, 2018 to January 31, 2019

4. Attached hereto and marked as Exhibit “A” to this my Affidavit is a full copy of the
account rendered by MT to the Construction Receiver, as referred to in paragraph 4 above as

follows:

e Account dated June 30, 2018 as Invoice Number 3206733 in the amount of
$777.12 (inclusive of fees, disbursements and taxes);

e Account dated August 31, 2018 as Invoice Number 3228606 in the amount of
$510.48 (inclusive of fees, disbursements and taxes);

e Account dated November 23, 2018 as Invoice Number 3258420 in the amount of
$20,905.00 (inclusive of fees, disbursements and taxes);

e Account dated November 23, 2018 as Invoice Number 3258448 in the amount of
$82,847.64 (inclusive of fees, disbursements and taxes);

e Account dated November 30, 2018 as Invoice Number 3267323 in the amount of
$1,148.08 (inclusive of fees, disbursements and taxes);

e Account dated November 30, 2018 as Invoice Number 3267354 in the amount of
$649.75 (inclusive of fees, disbursements and taxes); and

e Account dated January 31, 2019 as Invoice Number 3296664 in the amount of

$1,175.20 (inclusive of fees and taxes).
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5. Attached hereto as Exhibit “B” is a summary of additional information with respect to
MT’s accounts, indicating all members of MT who have worked on this matter, their year of call
to the bar, total time charges and hourly rates. | hereby confirm that this list represents a fair

and accurate account of such information.

6. Attached hereto as Exhibit “C” is a summary of each invoice with respect to MT's
accounts, indicating all fees, disbursements and HST incurred. | hereby confirm that this list

represents a fair and accurate account of such information.

7. Miller Thomson requests that this Honourable Court approve its fees and disbursements

as counsel to the Construction Receiver for the period referenced above.

8. To the best of my knowledge, the rates charged by MT are comparable to the rates

charged for the provision of similar services by other legal firms in the Toronto market.

9. This Affidavit is sworn in connection with a motion by the Construction Receiver to have,
among other things, the fees, taxes and disbursements of its counsel, Miller Thomson LLP, in

relation to these proceedings approved by this Honourable Court, and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

March 27, 2019. L—/ " /
w /

Commissi@r taking affidavits -~ Ronald Fairbloom —

55



This is Exhibit “A” referred to in the affidavit

of Ronald Fairbloom, sworn before me

this 271 da&fl\/l):rch,(wnj/ L/

A COMMISSIONER FOR TAKING AFFIDAVITS
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SILLER THOMSOH LLF T 416555 8500
. SCOTIA PLAZA F 416.5%5.8695
MILLER THOMSOHN 40 KING STREET WEST, SUITE 5800
AVOCATS | LAWYERS PO BOX an -

TORGKTG, M A8 35t

CANADLS SMHLEBTHOMEDN. COM

June 30, 2018

Invoice Number 3206733

Alvarez Marsal Canads Inc., in iis capa
200 Bay Street

Suite 2800
Toronto, ON WM5J 241

Attention: Tony Zaspalis, Senior Director

To Professional Setvices Rendered in connection with the following matter(s} inciuding:

Re:  Ubancorp - Leslieviile - condo development
Cur File No. 8220330.0001

Date Initials  Description

(5/04/2018 PW Receive instructions; updated PIN; save {0 system and
e-mail a copy to R. Fairbloom, as requested.

(612/2018 RF Call with Tany Zaspalis re Suille 525
06/13/2018 RF Call with Tony Zaspalis re Suite 525
{16/14/2018 RF Call with Lisa 5. Corne of Dickenson VWright 1>

@ Call with Tony Zaspalis re same

Totat Hours

Our Fea:

TKID Initials MName Title Rate Hours

02560 PW P. Watson Paraprofessio $147.80 (.20
nal

00878 RF R. Fairbloom Pariner $605.44 1.00

Flease sehan B
Terms Amzows dug
eharged on ETAUNS teitius 30 daye o more T 1 73 g you

aey s Powmuipors Fonr with your paymant
2 0% gor antmim i B
st i dats f this stosunt Wil by B

5t iy

Hours
0.20

0.30
0.20
.50

1.20

635.00

Amount
$29.56

60544
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ﬁk MILLER THOMSESOHN
/?\ AVOCTATS | LAWYERS

Taxabie Disbursements
Land Registry Office Searches
Delivery

Total Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440766)
On Fees

On Disburgements

Total Amount Due

E&OE

38,10
14.62

5272

[T BrERan vl g

Page 2

invoice 3206733

$52.72

$687.72

$82.55

$6.85

§777.12

o e a2 of s proment il be iled latge
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MILLER THOMSON

AVDCATS | LAWYERS

August 31, 2018

Invoice Number 3228606

Alvarez Marsal Canada Inc., in its capa
200 Bay Street

Suite 2900
Toronto, QN M5J 2J1

Attention: Tony Zaspalis, Senior Direclor

MILLER THOMSON LLP

SCOTIA FLAZA

4G KING STREET WEST, SUINE 3800
0, BOX it

TORONTD, ON MSH 35Y

CANADA

T 4155958500
F 415.595.86%5

MILLERTHOMSOH.COM

To Professional Services Rendered in connection with the following matter(s) including:

Re: Ubancorp - Leslieville - condo development

Our File No. 0220330.0001

Date Initials Description Hours
Q7/04/2018 RF Call with Tony Zaspalis & - : 0.40
07/04/2018 RF Prepared a draft email {o be sent by Tony Zaspalis@s 0.30
OSSR . based on Tony's discussion
with Vince yesterday.
Total Hours 0.70
Our Fee: 444.50
TKID Initials Name Title Rate Hours Amount
00976 RF R. Fairbloom Partner $635.00 0.70 $444 .50
Taxable Disbursements
Delivery 7.25
Total Taxable Disbursements 7.25 $7.25

Feasd rdum i Asooen Summary a0 Revrilance Foam witl jour payeant

TS ACaans Bs when rendere interess

ot rake of 17 0% por armem wil B

CRapaS GN FIOUNS DVerduE 30 SayT 07 MOrR ANy ShurIemenly Aot posted W youT 20iThei BN B cale Bf o Jtocunt wel Ty Biied (ater
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/7\, AYDLATS | LAWYERS

Total Fees and Disbursements

Ontario HST 13% (R118440766)
On Fees

On Disbursements

Total Amount Due

E&OE.

ShEged 58 BONNTS el

60

Page 2

invaoice 3228606

$451.75

$67.79

80.94

$510.48
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MILLER THOMSON

AVOCATS | LAWYERS

November 23, 2018

invoice Number 3258420

Alvarez & Marsal Canada inc. in ils capacily 85

MILLER THOMSOH LLP

SCOTA PLAZA

4G KHG STREET WEST, SUITE 8306
£ 90K 10y

TOROWNTO, O PASH 35Y

CAN&DA MLLERTHOMSON.COM

T 446.555.85040
F 416 595.069%

Court Appointed Receiver, Manager & Construclion
tien Trustee of Urbancorp {Leslieville) Developments inc.

200 Bay Street, Suile 2800
Toronto, ON M5J 201

Aftention: Tony Zaspsalis, Senior Director

To Professional Services Rendered in connection with the following matier(s) including:

Re: Unit Sales
Our File No. D226784.0002

Date Initials Description
04/10/2018 SK

Hours

Attending to preparation of reporting of post-dated 2.50

cheques and certified funds inciuding preparation of
fists of units and occcupancy fees and pro-rated
occupancy fees for the month of closing:

04/1712018 SK

Attending to preparation of reporting of post-dated 4.00

cheques and certified funds including preparation of
lists of units and cccupancy fees and pro-rated
occupancy fees for the month of closing;

0911812018 8Kk
solicitors;

10/02/2018 RF

Preparation of final closing notification to purchasers' 2.00

Call with Tony Zaspalis and Chris Burr re the purchase 0.20

agreement for the Geotherma! Unit, closings,
statements of adjustments, and the nolarial copies of
the Settlement Approval Order.

10/02/2018 RF

Meeting with Sharmilaa Kanthavel to review parking 1.00

unit allocations based on Amanda's list and what we

have in our system.

10/03/2018 LS

Figagy ratiam g Acrmand Suw
Tonng. Aurnans dus whon revdomd

churged oo anomaris oyt 30 daye or menn Aoy Sisiuesen

vy sovd Reastance

Email from Ron Fairbloom; prepare Application to 1.00

f yosur payiant
o 3wl b
astod b your astoon] o e Unte of s GRtent vl e Tladt it
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MILLER THOMSOHN

AYOCATS | LAWYERS

Diate

10/04/2018

10/04/2018

101072018

101172018

10/11/2018

104122018

10/12/2018

10115/2018

10/15/2018

charged on aiseus overdue 20 daye o more . Any dabursemands rt prstad fo your actmunt on e

Initials

LS

SK

RF

RF

Ls

RF

8K

RF

8K

Fage 2

Invoice 3258420

Description Hours

register court order against all condominium units,
including Authorization;

Continuing work in completing Application re court 1.00
order, compile Acknowledgment with the Application

and courl order and e-mail io Ron Fairbloom

forwarding document 1o arrange execution;

Review and correspondences with the client regarding 8.00
narking and storage units aliocation;

Conferance call with Tony Zaspalis, Peter Griffis, and 1.60
Helen Pedro re the statements of adjustments and
closings.

Call to Dickinson Wright LLP re their legal fees for the 2.20
Ad Hoc Purchasers. Emall to David Preger or Lisa

Come of Dickinson Wright LLP re same, Numerous

calls with Tony Zaspalis re the Dickinson Wright fees.

Several call with David Prefer re same. Meeting with

Sharmilaa Kanthavel re the statement of adjustments.

Receive executed Acknowledgment; complete 0.60
registration of the Application {o register court order
and provide registered copy to Ron Fairbloom;

Prepared for closings. Numerous discussions and 5.00
meetings with Sharmilaa Kanthave! re the closing

documents and statements of adjustments.

Mumerous calls with Tony Zaspalis. Calls with Peler

Griffis. Received numerous emails from purchaser's

lawyers.

Attending to preparation of closings and revision and 12.50
preparation of Statement of Adjustments including

preparation of calculation of utility charges and taxes

hased on parceniage Contribution;

Worked with Sharmilaa Kanthavel {o prepare closing 4.00
adjustments. Numerous discussions with Tony

Zaspalis. Numerous emails and calls with purchaser's

lawvyers.

Attending to preparation for clasings, including 10.50
numerous revision of statement of adjusiments and
tiosing documents;

Piaase rium the Aciou & y gl Farm wi your paymact.
Terms Asceunls dua when renderd Interge) of the raie of 12 5% per g 3+
g amonied w0l be Ll fater

@

62



MILLER THOMSON Page 3
AVOCATS | LAWYERS
invoice 3258420
Date Initials  Description Hours
10/16/2018 RF Reviewed and revised the draft schedule to the 0.70
Transfer, referencing the Seltlement Approval Order
and setting out the list of encumbrances to be deleted.
1001712018 RF Received and reviewed numerous emails from 2.00
purchaser's lawyers. Conference call with Peter Griffis,
Helen Pedro and Tony Zaspalis re ulility connection
fees, park land levies, extensions and back up for
adjustmenis.
10/17/2018 RF Dealt with numerous closing issues. Numerous emails 3.00
and discussions with Tony Zaspalis. Numerous
meeting with Sharmilaa Kanthavel and Veronica
Gavriglov re the closing.
10/18/2018 RF Dealt with various closing issues. Numerous 6.00
discussions with purchasers' lawyers. Drafted a
response to numerous emaiis, including emails re the
adjustments, including park land and utilities.
Discussions with Tony Zaspalis re closings.
Discussions with Peter Griflis.
10/30/2018 SK Attending to reporting to client regarding HST 5.00
application and HST amount collected; attending to
payout of commission and Dickinson Wright legal fees
and return of overpayrment of closing funds;
Total Hours 76.80
Our Standard Fee: $30,775.50
Less Discount {12,275.50)
Our Fee: 18,500.00
Ontario H8T 13% (R118440768)
On Fees $2,405.00
Total Amount Due $20,905.00

TEITE AZDUNS S wha
charged B arcouniy overdus 30 iyt o more Ary dicbursemants ot pastad l yaur acos

Fleass ranwn e Acoount Bu y st Ferm aiby your pagment
ool Interem &t e reve of 10 OX W el be
dase of s BT wit by Bid iater
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MILLER THOMSON

AVOCATS | LAWYERS

Transferred From Trust

Balance Owing:

E&OE.

Tams &

efwgad o0 soonutls peargue 3G daye i

ooy Surstay ot B

y and F
30 whan rendired inleres ol $ie T |
TrZ By SRURUIRAIEnlS IR P 1B ying

Page 4

Invoice 3258420

$20,505.00

WA YU BRPNET
&% por amnemwiibe
Buceed B s ol of g Sovours wel be kel ey
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MILLER THOMSON LLS® T £16.5%58500
jk MILLER THOMSON SCOTiA PLAZA F 416.595.8545

40 XING STREET WEST. SUNTE 5530
/’\ AVOCATS | LAWYERS PO BOX 10N

TORGNTD Ot rASH 358

CArADK MILLERTHOMSOH.COM

Novermnber 23, 2018

Invoice Number 3258448

Alvarez & Marsal Canada Inc. in its capacity as

Court Appainted Receiver, Manager & Construction

Lien Trustee of Urbancorp (Leslieville) Developments Inc.
200 Bay Stresi, Suite 2500

Toronto, ON M5J 2J1

Attention: Tony Zaspalis, Senior Direclor

To Professional Services Rendered in connection with the following matter{s) including:

Re: Unit Sales
Our File No. 8226784.0002

TO PROFESSIONAL SERVICES RENDERED with respect {o the final closing of unils/suites
{*Suites”) as described below, within the condominium, including the following:

To comple@inq 1be final closinq Qf,th? ollowipq?uites: B S 7

(55 Suites):
Qur Fee - 55 Suites @ $750.00 per Suite $41,250.00

To dealing with Deposit Administration/Form 4s.
Qur Fee - 110 Form 4s @ $50.00 per Form 4
{amounts collected from Purchasers unless capped): $5,500.00

To Title Insurance Enroiment Fees:
Qur Fee - 55 @ $200.00 per Suite
(amounts collected from Purchasers unless capped): $11,100.00

To preparation of Status Cerificates:

Our Fee - 55 Suites @ $100.00 per Suite
(amounts collected from Purchaser unless capped): $5,500.00

Frezse relum Te esourd SUTsnary g Remaltancd Podh w2h ot paymant
Tears Astounss cus when andeed st a6 5 rate of 13 0% pey annem vl be
Thanged o JTIunls Teprcua 30 4373 of mara Ary SIEMIMRANS ol CEEd 10 your Jnirard L0 1 date £f Ben AR Wl o Lo falsd



MILLER THOMSON

AVOCATS | LAWYERS

To additional Legal Fees re chanaas and/or exiensions
for Suites (GEIERENONET
Qur Fee (all amounts collected from Purchasers)

To dealing with an Assignment for Suite Gl
Our Fee (all amounts collected from Purchasers)

TOTAL LEGAL FEES RE ABOVE:

Our Standard Fee: - -z
Less Discount

Qur Fee:

Taxable Dishursements
Taxi
Service Fee
Land Registry Office Searches
Teraview Service Fee
Delivery * *
Couriers
‘Real Estate Levy Surcharge

Total Taxable Disbursements
Non-Taxable Disbursements

Registration Fee

Bank Charges

Total Non-Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% {R115440766)
On fees

On Dishursements

67

Page 2
Invoice 3258448
$3,000.00
$1,200.00
$67,550.00
-$69,039.00
{1,489.00)
67,550.00
215.39
1,590.00
33.90
11.98
144.05
12.99 -
3,575.00 o *
5,583.31 $5,583.31
63.65
143.34
© T 206.99 $206.99
$73,340.30
$8,781.50
$725.84

Flaease riem i Actourd Bumpaty 253 Rm AT PO with yuf [ayment
Tarmh ATCOun!S SuB 5B TROZArS nterest 3 e rita of 17 O par arrumowil ba
cnarged on ascaunds Svergue 30 2a78 oo mara Any GTUIRTATS RY: PR 1D your 3E0nund o e e of FuE SUZount wil b Rl et



ﬁz ~ MILLER THOMSOHN
//T\ AVOCATS | LAWYERS

Totai Amount Due

¥ 0. =
Transferred From Trust

Balance Owing:

E&OE.

<

Page 3

Invoice 3258448

$82,847.64

562,847.64

$0.00
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MILLER THOMSON LLP T 416.595.8500
SCOTIA PLAZA F 4156.595.8695
M I L L E R T H O M S O N 40 KNG STREET WEST, SUITE $800
AVOCATS | LAWYERS P.C. BOX 1011

TORONTC, ON MSH 351

CANADA MILLERTHOQMSON.COM

November 30, 2018

Invoice Number 3267323

Alvarez Marsal Canada Inc., in its capacity as Court Appointed Receiver( Urbancorp Leslieville
Developments

200 Bay Street

Suite 2900

Toronto, ON M5J 2J1

-

Attention: Tony Zaspalis, Senior Director

To Professional Services Rendered in cannection with the following matter(s) including:

Re: Ubancorp - Leslieville - condo development
Our File No. 0220330.0001

Date Initials Description

11/06/2018 RF Reviewed an email from Tony Zaspalis et
Prepared a draft response and sent same to Tony
Zaspalis, Chris Burr and Peter Griffis to review.

11/23/2018 RF Call with Tony Zaspalis re the closings and the release
of funds, including his hold back to cover adjustments.

11/26/2018 RF Call with Tony Zaspalis re reconciling trust funds.
Email exchange with Tony re the registered
Declaration.

Total Hours

Our Fee:

TKID Initials Name Title Rate Hours

00976 RF R. Fairbloom Partner $635.00 1.60

Pigasy retwn the Assount Sumsmary and Remittencd Foom wib youe payment
Terms Accounis Gow when rendered intatest o e rolg of 12 0% pav snum will be

Hours
1.00

0.30

0.30

1.60

1,016.00

Amount
$1,016.00

chaged O ALCCES ovartha 30 days or merd Any disbirsements nid postad to your acctard on iha de of s scocun will be biled iater
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Ontario HST 13% (R115440766)
On Fees

Total Amount Due

E.&O.E.

Frapse rafurn the Astzunt Busmsuary sl Heodd
Tormg A i s when rendered Infersst &l tha r
chavged on soeownls ovirdus 30 doys o more Any disbursements ool posted o your &

1

i BN

Page 2

Invoice 3287323

$132.08

$1,148.08

4 o e date of Mg ancount Wil e iled nler
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FALLER THOMEOHN LLF T 4154.595.B500
SCOTIA BLAZA F 4155958695
M f L L E ﬁ T H 0 M s g N S0 KING STREEY WESY, SWITE 3800
AVOCATS | LAWYERS B0, 90K 105

TORONTD, O MEH 358

Lakala ARILLERTHOMEON.COM

November 30, 2018

Invoice Number 3267354

Alvarez & Marsal Canada Inc. in its capacity as

Court Appointed Receiver, Manager & Construction

Lien Trustee of Urbancorp (Leslieville) Developments inc.
200 Bay Street, Suite 2900

Toronto, ON MBJ 21

Attention: Tony Zaspalis, Senior Director
To Professional Services Rendered in connection with the following matter(s} including:

Re: Leslieville - Condo Development
Our File No. 02268784.0001

Date initials Description

10/23/2018 LK Obtain Federal Bankrupley certificale for Toronto
Standard Condominium Corporation No. 2668 and
provide same {o L. Kaszuba,

10/23/2018 LK Obtain updated Federal Bankruptoy certificate for
Toronto Standard Condominium Corporation No. 2669
and provide same to L. Kaszuba;

10/30/2018 RF Prepared a Relmbursement Agreement re the $3,000
fee paid by the Receiver on behalf of the proposed
condo corp. Sent a copy of same to Tony Zaspalis and
Peter Griffis,

11/23/2018 LK Separate original documents for record book and to
send out original financing documents; prepare memo
to 5. Duirs regarding record book;

11/28/2018 SF Amrange Turnover Meeling; telephone messages to J.
MeNabb and Audrey; telephone conference with
Audrey (FSR);

1143042018 SF Follow up with Turnover Meeting Date;

Presea netre the Arccunt Summary et Homitanss Fomm witl paw payiem
dus when rendered Intgrast of s ot 12 8% par gwm e Bo
snmrped oh Sucpunts ovendo B0 days o0 mere Aoy diddnrsenieg nol posted 1 yuar 2uciunt oo the dale of gy provunt o bo ilad inler

Hours
0.10

0.10

0.60

0.70

(.60

0.10

72
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gk MILLER THOMSON Page 2
/T\ AVOCATS | LAWYERS ’
invoice 3267354
Total Hours 2.20
Qur Fee: 500,00
Taxable Disbursemenis
Agent's Feas 75.00
Total Taxable Dishursemenis 75.00 §75.00
Total Fees and Disbursements £575.00
Ontario HST 13% (R118440766)
On Fees 385,060
On Disbursements 9,75
Total Amount Due $848.75

E&O.E.

Flgagn remn e Acted Su
Tonms ACouns dud ohen nde
chargad &n SUomuds svertue 30 days of mors Ay Sisburtasten

s Wi yout payment
& pat anourn ved be
e uaty o B soobust wil Be bded lar
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TK#
og7e

TR #
onez

05919

6790

TK NAME
Fairbloom, Ron

TK NAME
Fazel, Sakina

Kaszuba, Linda

Klassen, Lisa

TITLE
Partner

TITLE
Associate

Paraprofes
sional

Paraprofes
sional

Total Fee:

YOG
2001

Yoo
2014

LOCATION
Toronto

LOCATION
WVaughan

Waterloo

Waterloo

Average Rate for Current Prebill
Tax on Fee (Ontario HST 13% (R119440766))

Total Fees

TIME SUMNMARY
WORKED
HOURS RATE
0.60 £35.00
WORKED
HOURS RATE
0.70 310.00
0.70 165.00
0.20 175.00
2.20

WORKED
AMOUNT

361.00

WORKED
AMOUNT

217.00
115,50

748.50
340.23

STANDARD
AMOUNT

381.00

STANDARD
AMOUNT

217.00

115.50

748.50
34023

BitL
AMOUNT
381.00

BILL
AMOUNT
217.00

115.80

60.00

773.50

100.50
8§74.06

EDITS

EDITS
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MILLER THOMSON LLP T 416.595.8500
MI L L E R T H O M s 0 N SCOTIA PLAZA F 416.595.8695
40 KING STREET WEST, SUITE 5800
AVOCATS | LAWYERS P.0. BOX 1011
TORONTO, ON M5H 351
CANADA MILLERTHOMSON.COM

January 31, 2019

Invoice Number 3296664

Alvarez Marsal Canada Inc., in its capacity as Court Appointed Receiver (Urbancorp Leslieville
Developments)

200 Bay Street

Suite 2900

Toronto, ON M5J 2J1

Attention: Tony Zaspalis, Senior Director
To Professional Services Rendered in connection with the following matter(s) including:

Re: Ubancorp - Leslieville - condo development
Our File No. 0220330.0001

Date Initials Description Hours

01/23/2019 RF Call with Tony Zaspalis re the property taxes and 0.10
getting on a call with the City's tax department.

01/25/2019 RF Call with Tony Zaspalis, Georgia Karakolis, 1.50

Christopher J Henderson and Sarah Grant from the
City of Toronto, property tax department.

Total Hours 1.60
Our Fee: 1,040.00
TKID Initials Name Title Rate Hours Amount
00976 RF R. Fairbloom Partner $650.00 1.60 $1,040.00

Ontario HST 13% (R119440766)
On Fees $135.20

Please return the Account Summary and Remittance Form with your payment
Terms: Accounts due when rendered. interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed iater.
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MILLER THOMSON Page 2

AVOCATS | LAWYERS
Invoice 3296664

Total Amount Due $1,175.20

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accounts due when rendered. interest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days or more., Any disbursements not posted to your account on the date of this account will be billed later



This is Exhibit “B” referred to in the affidavit
of Ronald Fairbloom, sworn before me
this 27" day of March, 2019

7 (L —

A COMMISSTONER FOR TAKING AFFIDAVITS

77
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ADDITIONAL INFORMATION RELATING TO ACCOUNTS

LAWYER TITLE YEAR OF | HOURS WORKED TOTAL
CALL WORKED | RATE

Ron Partner 2001 0.60 $179.16 $107.50

Fairbloom

Ron Partner 2001 1.00 $605.44 $605.44

Fairbloom

Ron Partner 2001 2.30 $635.00 $1,460.50

Fairbloom

Ron Partner 2001 25.70 $424.25 $10,903.43

Fairbloom

Ron Partner 2001 40.60 $621.30 $25,225.04

Fairbloom

Ron Partner 2001 1.60 $650.00 $1,040.00

Fairbloom

Sharmilaa Paraprofessional 47.00 $144.99 $6,814.86

Kanthavel

Sharmilaa Paraprofessional 147.50 $234.82 $34,636.45

Kanthavel

Veronica Paraprofessional 32.50 $234.82 $7,631.76

Gavrielov

Patti Watson | Paraprofessional 0.20 $147.80 $29.56

Chris Newbert | Associate 2016 0.20 $283.75 $56.75

Sakina Fazel | Associate 2014 0.70 $310.00 $217.00

Linda Paraprofessional 0.70 $165.00 $115.50

Kaszuba

Lisa Klassen Paraprofessional 0.20 $175.00 $60.00

Scott Tinney | Articling Student 2.00 $130.28 $260.57

Lilian Semira | Paraprofessional 2.60 $200.44 $521.14

Total 305.4 $89,685.50




This is Exhibit “C” referred to in the affidavit
of Ronald Fairbloom, sworn before me
this 27" day of March, 2019

(L —

A COMMISSIONER FOR TAKING AFFIDAVITS
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INVOICE SUMMARIES

DATE INVOICE | FEES DISBS SUBTOTAL | HST TOTAL
June 30, 1;206733 $635.00 $52.72 $687.72 $89.40 $777.12
i%;ist 31, | 3228606 | $444.50 $7.25 $451.75 $58.73 $510.48
12\1?31/Zmber 3258420 | $18,500.00 | $0.00 $18,500.00 | $2,405.00 $20,905.00
lz\li’vi?r:baer 3258448 | $67,550.00 | $5,790.30 | $73,340.30 | $9,507.34 $82,847.64
lz\li,via:t?er 3267323 | $1,016.00 $0.00 $1,016.00 $132.08 $1,148.08
ﬁl%vicr:t?er 3267354 | $500.00 $75.00 $575.00 $74.75 $640.75
32632:y831, 3296664 | $1,040.00 $0.00 $1,040.00 $135.20 $1,175.20
2019

TOTAL $89,685.50 | $5,925.27 | $95,610.77 | $12,402.50 | $108,013.27

80
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAYWEDNESDAY, THE 2617®

MRIUSTICERS] MORAWETZ DAY OF MARCHAPRIL, 2019

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

ORDER
(RE: SUBSHTETFED SERVICE-AND-APPROVAL OF HEN-SETFEEMENTS;-
PURCHASE PRICE ADJUSTMENTS & FEES-ANDACTHVITHES)

THIS MOTION, made by Alvarez & Marsal Canada Inc. 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, and section 101 of the Courts of Justice Act,
R.S.0. 1990, c.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.30, as amended (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.
and Urbancorp (The Beach) Developments Inc.{(H€Beaech™), for an order granting certain

approvals as set out herein, was heard this day in Toronto, Ontario.

83



ON READING the Notice of Motion dated March 18, 2018,-the-Seventh Report-of-the-

ConstructionRecetver-dated-October 5 20H8-(the—~Seventh-Report)2019, the Eighth Report of
the Construction Receiver dated March 18, 2019-(the—“Eighth-Repert), the Supplement to the

Eighth Report of the Construction Receiver_dated March 18, 2019 (the “Supplemental Report”),_

he Second Supplement to the Eighth Report of the Construction Receiver, dated Ap 019,

and on hearing the submissions of counsel for the Construction Receiver and the counsel on the
counsel slip, attached, no one appearing for any other person on the service list, although
properly served with the Construction Receiver’s Motion Record as appears from the
affidavitaffidavits of service of f+}Caitlin McIntyre sworn March +820, 2019 and April [*], 2019,
filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.
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APPROVAL OF LESLIEVILLE PURCHASE PRICE ADJUSTMENTS

2. 13—THIS COURT ORDERS AND DECLARES that the Leslieville Purchase Price
Adjustments (as defined in the Supplemental Report), other than the Park Levy (as defined in the
Supplemental Report), in the amounts set out in Appendix A to the Supplemental Report are

hereby approved, and such amounts shall be final and binding as against the purchasers of the

Leslieville Project units to whom they were charged.

FEE APPROVALS

3. 16-THIS COURT ORDERS that the fees of the Construction Receiver in the amount of
$392,314.00, plus HST and disbursements, for the nine (9) month period from May 1, 2018 to

January 31, 2019 be and hereby are approved.

4. +7-THIS COURT ORDERS that the fees of the Construction Receiver’s independent
counsel Blake, Cassels & Graydon LLP in the amount of $136,501.30, plus HST and
disbursements, for the nine (9) month period from May 1, 2018 to January 31, 2019 be and

hereby are approved.

5. 1+8—THIS COURT ORDERS that the fees of the Construction Receiver’s counsel
Gowling WLG (Canada) LLP in the amount of $39,679.00, plus HST and disbursements, for the
nine (9) month period from May 1, 2018 to January 31, 2019 be and hereby are approved.

MICEEEANEOES
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MISCELLANE

1. 19—THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or the United States to
give effect to this Order and to assist the Construction Receiver and its agents, in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Construction
Receiver and its agents, 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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Court File No. CV-16-11409-00CL

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

(RE: SEBSHIUTFED SERVICEAND-APPROVAL
OF HENSETTELEMENTS; PURCHASE PRICE
ADJUSTMENTS & FEES-AND-ACTIITHES)

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario MS5L 1A9

Chris Burr — LSO#: 55172H
Tel:  416-863-3261

Fax: 416-863-2653

Email: chris.burr@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 ) WEDNESDAY, THE 17"

RSJ MORAWETZ DAY OF APRIL, 2019

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

ORDER
(RE: APPROVAL OF PURCHASE PRICE ADJUSTMENTS & FEES)

THIS MOTION, made by Alvarez & Marsal Canada Inc. 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, 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 (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.
and Urbancorp (The Beach) Developments Inc., for an order granting certain approvals as set out

herein, was heard this day in Toronto, Ontario.
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ON READING the Notice of Motion dated March 18, 2019, the Eighth Report of the
Construction Receiver dated March 18, 2019, the Supplement to the Eighth Report of the
Construction Receiver dated March 18, 2019 (the “Supplemental Report”), the Second
Supplement to the Eighth Report of the Construction Receiver, dated April 12, 2019, and on
hearing the submissions of counsel for the Construction Receiver and the counsel on the counsel
slip, attached, no one appearing for any other person on the service list, although properly served
with the Construction Receiver’s Motion Record as appears from the affidavits of service of
Caitlin Mclintyre sworn March 20, 2019 and April [*], 2019, filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today
and hereby dispenses with further service thereof.

APPROVAL OF LESLIEVILLE PURCHASE PRICE ADJUSTMENTS

2. THIS COURT ORDERS AND DECLARES that the Leslieville Purchase Price
Adjustments (as defined in the Supplemental Report), other than the Park Levy (as defined in the
Supplemental Report), in the amounts set out in Appendix A to the Supplemental Report are
hereby approved, and such amounts shall be final and binding as against the purchasers of the

Leslieville Project units to whom they were charged.
FEE APPROVALS

3. THIS COURT ORDERS that the fees of the Construction Receiver in the amount of
$392,314.00, plus HST and disbursements, for the nine (9) month period from May 1, 2018 to
January 31, 2019 be and hereby are approved.

4, THIS COURT ORDERS that the fees of the Construction Receiver’s independent
counsel Blake, Cassels & Graydon LLP in the amount of $136,501.30, plus HST and
disbursements, for the nine (9) month period from May 1, 2018 to January 31, 2019 be and

hereby are approved.
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5. THIS COURT ORDERS that the fees of the Construction Receiver’s counsel Gowling
WLG (Canada) LLP in the amount of $39,679.00, plus HST and disbursements, for the nine (9)
month period from May 1, 2018 to January 31, 2019 be and hereby are approved.

6. THIS COURT ORDERS that the fees of the Construction Receiver’s real estate counsel
Miller Thomson LLP in the amount of $89,685.50, plus HST and disbursements, for the nine (9)
month period from May 1, 2018 to January 31, 2019 be and hereby are approved.

MISCELLANEQOUS

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States to give
effect to this Order and to assist the Construction Receiver and its agents, in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Construction
Receiver and its agents, 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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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR- ) TUESDAY, THE 2617th DAY

FISHEERS] MORAWETZ OF MARCHAPRIL, 2019

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

ORDER
(RE: TARION CASH COLLATERAL AND-WARRANTY-PROCEDURE-ORDER)

THIS MOTION, made by Alvarez & Marsal Canada Inc. 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 (the “BIA”), and section 101 of the Courts of
Justice Act, R.S.0. 1990, c.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.30, as amended (the Receiver, together with the Construction Lien Trustee,

the “‘Construction Receiver”), of all of the assets, undertakings, and property acquired for, or

23624397.2
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used in relation to the business, including all proceeds thereof (the ‘Property”) of Urbancorp
(Leslieville) Developments Inc. (“UC Leslieville”), Urbancorp (Riverdale) Developments Inc.
and Urbancorp (The Beach) Developments Inc., for an order approving the Tarion Cash

Collateral Procedure (as defined herein) was heard this day in Toronto, Ontario.

ON READING the Notice of Motion dated March 18, 2019, the Eighth Report of the
Construction Receiver dated March 18, 2019, the Second Supplement to the Eighth Report of the

3 9

onstruction Receiver, dated Ap 019 (the ‘Second Supplement” and on hearing the

submissions of counsel for the Construction Receiver, Tarion Warranty Corporation (‘“Tarion”),
Terra Firma Capital Corporation_(‘Terra Firma™ and Travelers Guarantee Company of
Canada/Travelers Insurance Company of Canada (“Travelers”) and the counsel on the counsel
slip, attached, no one appearing for any other person on the service list, although properly served

with the Construction Receiver’s Motion Record as appears from the affidavit of service of

f+{Caitlin Mclntyre sworn March 18, 2019_and April 12, 2019, fileds,

SERVICE

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order, the following terms shall

have the following meanings:

(b) ta)-"BIA” has the meaning ascribed thereto in the preamble to this Order;

(©) b-"Business Day” means a day, other than a Saturday, Sunday or a statutory
holiday, on which banks are generally open for business in Toronto, Ontario;

(d) fe)-"Claimant” means a Person asserting a Tarion Claim;

23624397.2
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t)-"Construction Receiver” has the meaning ascribed thereto in the preamble to
this Order;

fe} “Court’means the Ontario Superior Court of Justice (Commercial List);

- “ONHWPA” means the Ontario New Home Warranties Plan Act (Ontario),
R.S.0. 1990, c. O.31, as amended, and the regulations promulgated thereunder;

2>Order”’ means this Order;

)-“Outside Date” means September 7, 2025;

-‘Person” means any individual, firm, corporation, limited or unlimited liability
company, general or limited partnership, association, trust (including a real estate
investment trust), unincorporated organization, joint venture, government or any
agency or instrumentality thereof or any other entity;

—"Project” means the residential condominium development located at 50
Curzon Street, Toronto, Ontario, and sometimes known as ‘“Towns on Curzon™,

do-‘“Property” has the meaning ascribed thereto in the preamble to this Order;

H-“Tarion” has the meaning ascribed thereto in the preamble to this Order;

tm)-“Tarion Bond” means bond no. 10030498 dated May 19, 2011, in the original
amount of $1,260,000.00 issued by Travelers in favour of Tarion;

m)-“Tarion Cash Collateral” has the meaning ascribed thereto in paragraph 4;

tey—Tarion Cash Collateral Balance” has the meaning ascribed thereto in
paragraph 67(eb);

p)—Tarion Cash Collateral Claims” means amounts claimed in respect of
accepted Tarion Claims, administration fees, legal fees, interest and other fees and
costs paid or incurred by Tarion in connection with the administration of the
Tarion Cash Collateral Procedure and any other amounts to which Tarion is
entitled pursuant to the Tarion Bond;
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tg)-Tarion Cash Collateral Procedure” means the procedures outlined in this
Order, including, without limitation, in connection with the payment, holding,
administration, and release of the Tarion Cash Collateral;

E

-"Tarion Claim” means any right or claim of any Person against Tarion under
the ONHWPA in respect of the Project;

“Tarion ts” has the meaning ascri to it in th n lement;

“Terra Firma’ has the meaning ascri thereto in the preamble to this Order;

E E E E

tsr-“Travelers” has the meaning ascribed thereto in the preamble to this Order;
and

E

—UC Leslieville” has the meaning ascribed thereto in the preamble to this
Order.

THIS COURT ORDERS that all references to the word ‘including” shall mean
‘including without limitation”, all references to the singular herein include the plural, the

plural include the singular, and any gender includes all genders.

TARION CASH COLLATERAL

4.

2

24

THIS COURT ORDERS that the Construction Receiver shall pay_to Tarion, within five
(5) Business Days of the granting of this Order, the amount of $1,100,000.00 to Tarion
(the “Tarion Cash Collateral”), against which amount Tarion may make, and process

payments in respect of, Tarion Cash Collateral Claims in accordance with this Order.

THIS COURT ORDERS that upon Tarion's receipt of the Tarion Cash Collateral
pursuant to paragraph 4, Tarion shall deliver to Travelers the Tarion Bond for immediate
cancellation and neither Tarion nor Travelers shall have any further obligations or
liability whatsoever in respect of the Tarion Bond, the Property or the Project (in the case

of Tarion, subject only to any Tarion Claims that are to be dealt with pursuant to

paragraphparagraphs 6_and 7).
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TARION CLAIMS
6. THIS COURT ORDERS that:
(@)  Tarion shall, unless otherwise agreed in writing among all of the Construction

1.

2

Receiver, Tarion and Terra Firma:

(1) review any Tarion Claim filed prior to the Outside Date and not already
satisfied as of the date hereof, and accept, revise or reject them in
accordance with Tarion's ordinary claims review procedures provided,
however, that Tarion shall have the right, but not the obligation, to consult
with Terra Firma and the Construction Receiver during its review of a

Tarion Claim;

(i)  advise_Terra Firma and the Construction Receiver of the particulars of the
payment of any Tarion Claim within ten (10) days after the payment of any

such Tarion Claim, and

(ii1)  provide a report to_Terra Firma and the Construction Receiver as to the
Tarion Claims received, Tarion Claims and Tarion Cash Collateral Claims
paid and the amount of Tarion Cash Collateral remaining as at the date of
such report, with such reports due on September 7, 2019, September 7,
2020, September 7, 2021, September 7, 2022, September 7, 2023,
September 7, 2024, September 7, 2025;

THIS COURT ORDERS that:

(a)

24

2

(b)y-Tarion shall be entitled to utilize the Tarion Cash Collateral and process
payments therefrom on account of accepted Tarion Claims and Tarion Cash
Collateral Claims free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts, or deemed

trusts (whether contractual, statutory, or otherwise), liens, executions, rights of
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distraint, levies, charges, or other financial or monetary claims, whether or not
they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise, and without further authorization from any Person or this

Court;

(b) te)-the balance of the Tarion Cash Collateral (the ‘Tarion Cash Collateral
Balance”), if any, shall be paid by Tarion to the Construction Receiver, within ten

(10) Business Days following the later of:
(1) the Outside Date;

(i1) the completion of the review by Tarion of all Tarion Claims filed prior to

the Outside Date;

(ii1))  in the event that Tarion revises or rejects any Tarion Claim, the resolution
of such Tarion Claim in accordance with the procedures provided for in

the ONHWPA; and

(iv)  the processing and payment by Tarion of any Tarion Claims and Tarion

Cash Collateral Claims from the Tarion Cash Collateral; and

(©) fé)-Tarion shall have no further obligations or liability whatsoever in respect of
the Tarion Cash Collateral Balance following Tarion's payment of the Tarion Cash

Collateral Balance to the Construction Receiver.

WAIVER OF NOTICE OF ONHWPA NOTICE AND TARION AUTHORIZATION

8.

24

Z-THIS COURT ORDERS that the Construction Receiver is hereby authorized anéd-

direetedbut not required to waive anyall applicable statutory notice and vendor repair
periods,_if any, to which it or UC Leslieville may be entitled under the ONHWPA in

respect of any warranty claims made in respect of the Project_(each, and-thatall-sueh

notice and vendor repair pertods be and they are hereby watvedan “Applicable Notice
Period”).
2
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&-THIS COURT ORDERS that in the event that the Construction Receiver waives an
Applicable Notice Period, Tarion is herebythereby entitled, in its discretion, to take action
and remediate any defects at the Project that are warrantied under the ONHWPA
immediately upon notice-thereofreceipt of confirmation of waiver of any such Applicable
Notice Period, notwithstanding any applicable notice or vendor repair periods in favour of
a vendor prescribed by the ONHWPA, provided that (i) the ONHWPA and the
regulations promulgated thereunder shall otherwise apply to all such remedial action
taken by Tarion and (ii) nothing in this Order shall affect Tarion’s determination of

whether or not a defect is covered by the ONHWPA.

PAYMENT OF PENDING TARION COSTS

THIS COURT ORDERS he C ion F ) is herel horized |
irected to pay to Tarion the amount of $41.454 n a nt of the Pending Tarion

TRAVELERS, TARION AND THE CONSTRUCTION RECEIVER

11

2

24

9—THIS COURT ORDERS that none of Travelers, Tarion, Terra Firma or the
Construction Receiver shall incur any liability or obligation as a result of the carrying out
of the provisions of this Order, other than in respect of any gross negligence or wilful
misconduct on their respective parts, and that no proceeding or process in any court or
tribunal shall be commenced or continued against any of Travelers, Tarion, Terra Firma
or the Construction Receiver in connection with the carrying out of the provisions of this
Order except with the written consent of Travelers, Tarion, Terra Firma or the
Construction Receiver, as applicable, or with leave of this Court on seven (7) Business
Days' notice to Travelers, Tarion, Terra Firma or the Construction Receiver, as
applicable. This Order is without prejudice to any other limitation of liability or
protection afforded to Travelers, Tarion or the Construction Receiver by order of the

Court or otherwise.

2
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10—THIS COURT ORDERS that, in connection with the payment or receipt of any
funds described herein, the Person receiving such funds shall do so free and clear of and
from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts, or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, rights of distraint, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed

and whether secured, unsecured or otherwise.
H-THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) UC Leslieville’s bankruptcy order; and

(c) any additional assignment in bankruptcy made in respect of UC Leslieville, the
Property or the Project,

the Tarion Cash Collateral Procedure and its implementation pursuant to this Order shall
be binding on UC Leslieville’s trustee in bankruptcy, and any subsequent trustee in
bankruptcy that may be appointed in respect of UC Leslieville, the Property or the Project
and shall not be void or voidable by creditors, nor shall it constitute nor be deemed to be
a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or
other reviewable transaction under the BIA 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.

THI RT ORDERS that notwithstanding anvthing in this Order to th ntra

nothing in this Order shall prevent or prejudice Terra Firma from seeking or obtaining an

2
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MISCELLANEOUS

15.  12-THIS COURT ORDERS that nothing in this Order shall derogate from this Court’s
order dated October 11, 2018, including, without limitation, the cash collateral charges

and other protections provided for therein.

16. 13—-THIS COURT ORDERS that each of Tarion and the Construction Receiver may
from time to time apply to this Court for advice and directions in respect of the terms of
this Order and in carrying out the terms of this Order.

17 +4—THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or the United
States to give effect to this Order and to assist Tarion, the Construction Receiver and their
respective agents, in carrying out the terms of this Order. All courts, tribunals regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to Tarion, the Construction Receiver and their respective agents,
as may be necessary or desirable to give effect to this Order or to assist Tarion, the

Construction Receiver and their respective agents, in carrying out the terms of this Order.
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 17th DAY
RSJMORAWETZ ; OF APRIL, 2019
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

ORDER
(RE: TARION CASH COLLATERAL ORDER)

THIS MOTION, made by Alvarez & Marsal Canada Inc. 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 (the “BIA”), and section 101 of the Courts of
Justice Act, R.S.0. 1990, c¢.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.30, as amended (the Receiver, together with the Construction Lien Trustee,

the “Construction Receiver”), of all of the assets, undertakings, and property acquired for, or

23624397.2
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used in relation to the business, including all proceeds thereof (the “Property”) of Urbancorp
(Leslieville) Developments Inc. (“UC Leslieville”), Urbancorp (Riverdale) Developments Inc. and
Urbancorp (The Beach) Developments Inc., for an order approving the Tarion Cash Collateral

Procedure (as defined herein) was heard this day in Toronto, Ontario.

ON READING the Notice of Motion dated March 18, 2019, the Eighth Report of the
Construction Receiver dated March 18, 2019, the Second Supplement to the Eighth Report of the
Construction Receiver, dated April 12, 2019 (the “Second Supplement”) and on hearing the
submissions of counsel for the Construction Receiver, Tarion Warranty Corporation (“Tarion”),
Terra Firma Capital Corporation (“Terra Firma”) and Travelers Guarantee Company of
Canada/Travelers Insurance Company of Canada (“Travelers”) and the counsel on the counsel
slip, attached, no one appearing for any other person on the service list, although properly served
with the Construction Receiver’s Motion Record as appears from the affidavit of service of Caitlin
Mclintyre sworn March 18, 2019 and April 12, 2019, filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order, the following terms shall

have the following meanings:

@) “Applicable Notice Period” has the meaning ascribed thereto in paragraph 8;
(b) “BIA” has the meaning ascribed thereto in the preamble to this Order;

(© “Business Day” means a day, other than a Saturday, Sunday or a statutory holiday,
on which banks are generally open for business in Toronto, Ontario;

(d) “Claimant” means a Person asserting a Tarion Claim;
(e) “Construction Receiver” has the meaning ascribed thereto in the preamble to this
Order;

23624397.2
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“Court” means the Ontario Superior Court of Justice (Commercial List);

“ONHWPA” means the Ontario New Home Warranties Plan Act (Ontario),
R.S.0. 1990, c. O.31, as amended, and the regulations promulgated thereunder;

“Order” means this Order;
“Qutside Date” means September 7, 2025;

“Pending Tarion Costs” has the meaning ascribed thereto in the Second
Supplement;

“Person” means any individual, firm, corporation, limited or unlimited liability
company, general or limited partnership, association, trust (including a real estate
investment trust), unincorporated organization, joint venture, government or any
agency or instrumentality thereof or any other entity;

“Project” means the residential condominium development located at 50 Curzon
Street, Toronto, Ontario, and sometimes known as “Towns on Curzon”;

“Property” has the meaning ascribed thereto in the preamble to this Order;

“Second Supplement” has the meaning ascribed thereto in the preamble to this
Order;

“Tarion” has the meaning ascribed thereto in the preamble to this Order;

“Tarion Bond” means bond no. 10030498 dated May 19, 2011, in the original
amount of $1,260,000.00 issued by Travelers in favour of Tarion;

“Tarion Cash Collateral” has the meaning ascribed thereto in paragraph 4;

“Tarion Cash Collateral Balance” has the meaning ascribed thereto in paragraph
7(b);

“Tarion Cash Collateral Claims” means amounts claimed in respect of accepted
Tarion Claims, administration fees, legal fees, interest and other fees and costs paid
or incurred by Tarion in connection with the administration of the Tarion Cash
Collateral Procedure and any other amounts to which Tarion is entitled pursuant to
the Tarion Bond;
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(® “Tarion Cash Collateral Procedure” means the procedures outlined in this Order,
including, without limitation, in connection with the payment, holding,
administration, and release of the Tarion Cash Collateral;

(w “Tarion Claim” means any right or claim of any Person against Tarion under the
ONHWPA in respect of the Project;

(v) “Tarion Costs” has the meaning ascribed to it in the Second Supplement;

(w)  “Tarion Costs Payment” has the meaning ascribed thereto in paragraph 10;

x) “Terra Firma” has the meaning ascribed thereto in the preamble to this Order;
(y) “Travelers” has the meaning ascribed thereto in the preamble to this Order; and
(2) “UC Leslieville” has the meaning ascribed thereto in the preamble to this Order.

THIS COURT ORDERS that all references to the word “including” shall mean
“including without limitation”, all references to the singular herein include the plural, the

plural include the singular, and any gender includes all genders.

TARION CASH COLLATERAL

4.

THIS COURT ORDERS that the Construction Receiver shall pay to Tarion, within five
(5) Business Days of the granting of this Order, the amount of $1,100,000.00 to Tarion (the
“Tarion Cash Collateral”), against which amount Tarion may make, and process

payments in respect of, Tarion Cash Collateral Claims in accordance with this Order.

THIS COURT ORDERS that upon Tarion's receipt of the Tarion Cash Collateral pursuant
to paragraph 4, Tarion shall deliver to Travelers the Tarion Bond for immediate
cancellation and neither Tarion nor Travelers shall have any further obligations or liability
whatsoever in respect of the Tarion Bond, the Property or the Project (in the case of Tarion,

subject only to any Tarion Claims that are to be dealt with pursuant to paragraphs 6 and 7).
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TARION CLAIMS

6. THIS COURT ORDERS that:

(@)

Tarion shall, unless otherwise agreed in writing among all of the Construction

Receiver, Tarion and Terra Firma:

Q) review any Tarion Claim filed prior to the Outside Date and not already
satisfied as of the date hereof, and accept, revise or reject them in
accordance with Tarion's ordinary claims review procedures provided,
however, that Tarion shall have the right, but not the obligation, to consult
with Terra Firma and the Construction Receiver during its review of a

Tarion Claim;

(i) advise Terra Firma and the Construction Receiver of the particulars of the
payment of any Tarion Claim within ten (10) days after the payment of

any such Tarion Claim, and

(iii)  provide a report to Terra Firma and the Construction Receiver as to the
Tarion Claims received, Tarion Claims and Tarion Cash Collateral Claims
paid and the amount of Tarion Cash Collateral remaining as at the date of
such report, with such reports due on September 7, 2019, September 7,
2020, September 7, 2021, September 7, 2022, September 7, 2023,
September 7, 2024, September 7, 2025;

7. THIS COURT ORDERS that:

(@)

23624397.2

Tarion shall be entitled to utilize the Tarion Cash Collateral and process payments
therefrom on account of accepted Tarion Claims and Tarion Cash Collateral Claims
free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts, or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, rights of distraint, levies,

charges, or other financial or monetary claims, whether or not they have attached
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or been perfected, registered or filed and whether secured, unsecured or otherwise,
and without further authorization from any Person or this Court;

(b) the balance of the Tarion Cash Collateral (the “Tarion Cash Collateral Balance”),
if any, shall be paid by Tarion to the Construction Receiver, within ten (10)

Business Days following the later of:
() the Outside Date;

(i) the completion of the review by Tarion of all Tarion Claims filed prior to
the Outside Date;

(iii)  in the event that Tarion revises or rejects any Tarion Claim, the resolution
of such Tarion Claim in accordance with the procedures provided for in
the ONHWPA,; and

(iv)  the processing and payment by Tarion of any Tarion Claims and Tarion

Cash Collateral Claims from the Tarion Cash Collateral; and

(©) Tarion shall have no further obligations or liability whatsoever in respect of the
Tarion Cash Collateral Balance following Tarion's payment of the Tarion Cash

Collateral Balance to the Construction Receiver.
WAIVER OF NOTICE OF ONHWPA NOTICE AND TARION AUTHORIZATION

8. THIS COURT ORDERS that the Construction Receiver is hereby authorized but not
required to waive all applicable statutory notice and vendor repair periods, if any, to which
it or UC Leslieville may be entitled under the ONHWPA in respect of any warranty claims

made in respect of the Project (each, an “Applicable Notice Period”).

0. THIS COURT ORDERS that in the event that the Construction Receiver waives an
Applicable Notice Period, Tarion is thereby entitled, in its discretion, to take action and
remediate any defects at the Project that are warrantied under the ONHWPA immediately

upon receipt of confirmation of waiver of any such Applicable Notice Period,
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notwithstanding any applicable notice or vendor repair periods in favour of a vendor
prescribed by the ONHWPA, provided that (i) the ONHWPA and the regulations
promulgated thereunder shall otherwise apply to all such remedial action taken by Tarion
and (ii) nothing in this Order shall affect Tarion’s determination of whether or not a defect
is covered by the ONHWPA.

PAYMENT OF PENDING TARION COSTS

10.

THIS COURT ORDERS that the Construction Receiver is hereby authorized and directed
to pay to Tarion the amount of $41,454.09 on account of the Pending Tarion Costs (the
“Tarion Costs Payment”), and that Travelers shall have no liability or obligation to Tarion

for such Pending Tarion Costs.

TRAVELERS, TARION AND THE CONSTRUCTION RECEIVER

11.

12.

THIS COURT ORDERS that none of Travelers, Tarion, Terra Firma or the Construction
Receiver shall incur any liability or obligation as a result of the carrying out of the
provisions of this Order, other than in respect of any gross negligence or wilful misconduct
on their respective parts, and that no proceeding or process in any court or tribunal shall be
commenced or continued against any of Travelers, Tarion, Terra Firma or the Construction
Receiver in connection with the carrying out of the provisions of this Order except with
the written consent of Travelers, Tarion, Terra Firma or the Construction Receiver, as
applicable, or with leave of this Court on seven (7) Business Days' notice to Travelers,
Tarion, Terra Firma or the Construction Receiver, as applicable. This Order is without
prejudice to any other limitation of liability or protection afforded to Travelers, Tarion or

the Construction Receiver by order of the Court or otherwise.

THIS COURT ORDERS that, in connection with the payment or receipt of any funds
described herein, the Person receiving such funds shall do so free and clear of and from
any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts, or deemed trusts (whether contractual, statutory, or otherwise), liens,

executions, rights of distraint, levies, charges, or other financial or monetary claims,
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whether or not they have attached or been perfected, registered or filed and whether

secured, unsecured or otherwise.

13. THIS COURT ORDERS that, notwithstanding:
@ the pendency of these proceedings;
(b) UC Leslieville’s bankruptcy order; and

(c) any additional assignment in bankruptcy made in respect of UC Leslieville, the
Property or the Project,

the Tarion Cash Collateral Procedure and its implementation pursuant to this Order shall
be binding on UC Leslieville’s trustee in bankruptcy, and any subsequent trustee in
bankruptcy that may be appointed in respect of UC Leslieville, the Property or the Project
and shall not be void or voidable by creditors, nor shall it constitute nor be deemed to be a
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the BIA 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.

14. THIS COURT ORDERS that notwithstanding anything in this Order to the contrary,
nothing in this Order shall prevent or prejudice Terra Firma from seeking or obtaining an
order that (a) any portion of the Tarion Cash Collateral (up to the aggregate amount of the
Tarion Costs) must be returned to the Construction Receiver, or (b) all or a portion of the

Tarion Costs Payment must be returned to the Construction Receiver.

MISCELLANEOUS

15. THIS COURT ORDERS that nothing in this Order shall derogate from this Court’s order
dated October 11, 2018, including, without limitation, the cash collateral charges and other

protections provided for therein.
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16. THIS COURT ORDERS that each of Tarion and the Construction Receiver may from
time to time apply to this Court for advice and directions in respect of the terms of this

Order and in carrying out the terms of this Order.

17. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or the United States to give
effect to this Order and to assist Tarion, the Construction Receiver and their respective
agents, in carrying out the terms of this Order. All courts, tribunals regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to Tarion, the Construction Receiver and their respective agents, as may be
necessary or desirable to give effect to this Order or to assist Tarion, the Construction

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