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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Estate No. 31-2436538 

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY 

DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT 

INC., 82 OLD KENNEDY DEVELOPMENT INC., 9500 

DUFFERIN DEVELOPMENT INC., 250 DANFORTH 

DEVELOPMENT INC., 3310 KINGSTON DEVELOPMENT 

INC., 1296 KENNEDY DEVELOPMENT INC., 159 CARVILLE 

DEVELOPMENT INC., ALL CORPORATIONS 

IN CORPORA TED UNDER THE LAWS OF ONTARIO 

NOTICE OF MOTION 
(Extension of Time to Make a Proposal, Approval of TD Listing Agreement and 

Approval of Sale Process) 
(returnable December 21, 2018) 

58 Old Kennedy Development Inc., 76 Old Kennedy Development Inc. and 82 Old 

Kennedy Development Inc. (collectively, the "NOI Companies"), will make a motion to Justice 

Hainey of the Commercial List at 330 University A venue, Toronto, Ontario, on Friday, 

December 21, 2018, at 10:00 a.m. or as soon after that time as the motion can be heard. 

THE PROPOSED METHOD OF HEARING: The motion is to be heard: 

in writing under subrule 37.12.1(1) because it is made without notice; 

in writing as an opposed motion under subrule 37.12.1(4); or 

_lL orally. 

THE MOTION IS FOR an order, among other things, 

(a) Amending the title of proceedings in these consolidated Proposal Proceedings to be 

as follows: 

0D( 



IN THE MATTER OF THE PROPOSAL OF 58 OLD 

KENNEDY DEVELOPMENT INC., 76 OLD 

KENNEDY DEVELOPMENT INC. AND 82 OLD 

KENNEDY DEVELOPMENT INC., ALL 

CORPORATIONS INCORPORATED UNDER THE 

LAWS OF ONTARIO 

(b) approving a listing agreement with TD Cornerstone Commercial Realty Inc. for the 

listing of the properties owned by the NOI Companies; and 

(c) extending the NOI Companies' time to file a proposal with the Official Receiver to 

February 22, 2019; 

THE GROUNDS FOR THE MOTION ARE: 

Background 

(a) The NOI Companies are part of a real estate development group more generally 

known as the "Forme Group" which consists of Forme Development Group Inc. 

and a number of affiliates including the NOI Companies; 

(b) The NOI Companies all filed notices of intention ("NOis") to make a proposal 

under Section 50.4 of the Bankruptcy and Insolvency Act on October 26, 2018 (the 

"NOI Proceedings"); 

(c) 9500 Dufferin Development Inc., 250 Danforth Development Inc., 3310 Kingston 

Development Inc., 1296 Kennedy Development Inc. and 159 Carrville 

Development Inc. (the "Converted Companies") also filed NO Is between October 

26 and December 3, 2018; 

(d) KSV Kofman Inc. was appointed proposal trustee (the "Proposal Trustee") in each 

of the NOI Proceedings; 

(e) The Forme Group subsequently made an application for protection under the 

Companies' Creditors Arrangement Act ("CCAA") on November 6, 2018; 



(f) On November 30, 2018, this Court granted an Initial Order m the CCAA 

proceedings; 

(g) The original Initial Order was amended and restated on December 6, 2018 (the 

"Initial Order"); 

(h) Pursuant to the terms of the Initial Order, the NOI proceedings in respect of the 

Converted Companies have been taken up and continued under the CCAA and as 

such, the NOI proceedings in respect of the Converted Companies no longer exist; 

Extension of Time to File a Proposal 

(i) The time for filing a proposal for the NOI Companies has previously been extended 

to January 8, 2019; 

(j) The properties owned by the NOI Companies are known as 58 Old Kennedy Road 

& 20 Thelma Ave.,75 Old Kennedy Road and 82 Old Kennedy Road (collectively, 

"58176/82 Old Kennedy"); 

(k) The mortgagees on 76 & 82 Old Kennedy are not prevented from commencing or 

continuing enforcement proceedings including a power of sale process and the stay 

with respect to 58 Old Kennedy will be lifted shortly; 

(I) The NOI Companies in conjunction with the Proposal Trustee continue to believe 

the best value for those properties is for them to be sold as an assembly and as such, 

will continue to market those properties during the pendency of any power of sale 

processes; 

(m) No mortgagees are prejudiced by the continuation of the NOI proceedings; 

(n) There is no purpose to a bankruptcy at this time- there is no benefit to terminating 

the NOI proceeding until it is known whether there is equity in any or all of 

58/76/82 Old Kennedy; 



TD Listing Agreement 

(o) The NOI Companies have retained TD Cornerstone Commercial Realty Inc. 

("TD") as their listing agent to list 58/76/82 Old Kennedy as an assembly given the 

anticipated financial benefit of an assembly sale; 

(p) The retention of TD is non-exclusive and mortgagees are not prevented from 

pursuing a sale of their own on the particular property over which they hold a 

mortgage; 

( q) The oversight of the sale process by the Proposal Trustee will ensure a fair and 

impartial process; 

General 

(r) Sections 19, 34, 50.4(9), 183 and 187 ofthe BIA; 

(s) Section 138 of the Courts of Justice Act, R.S.O. 1990, c. C.43; 

(t) The Rules ofCivil Procedure, R.R.O. 1990, reg. 194, including, without limitation, 

rules 1.04(1) thereof; 

(u) Bankruptcy and Insolvency General Rules, C.R.C. 1978, C. 368, rule 3; 

(v) 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 ofthe 

motion: 

(a) The affidavit of Yuan Hua Wang sworn December 14, 2018; 

(b) The Third Report of the Proposal Trustee to be filed; and 

(c) Such further and other evidence as counsel may advise and this Honourable 

Court may permit. 
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ONTARIO 
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Estate No. 31-2436538 

IN THE MATTER OF THE PROPOSAL OF 58 OLD 

KENNEDY DEVELOPMENT INC., 76 OLD KENNEDY 
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AFFIDAVIT OF YUAN HUA WANG 
(sworn December 14, 2018) 

I, Yuan Hua Wang, ofthe City ofMarkham, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. This Affidavit is made in support of a motion by 58 Old Kennedy Development Inc., 76 

Old Kennedy Development Inc. and 82 Old Kennedy Development Inc. (collectively, the 

"NOI Companies") for an order extending the time for making a proposal under the 

Bankruptcy and Insolvency Ac ("BIA") and approving a sale process, including a listing 

agreement (the "TD Listing Agreement") with TD Cornerstone Commercial Realty Inc. 

("TD") for the sale of the properties owned by the NOI Companies (the "Sale Process"). 

2. I am the founder, sole shareholder and director of the NOI Companies. As such, I have 

personal knowledge of the matters deposed to in this Affidavit. Where I have relied on 

other sources of information, I have specifically referred to such sources and verily 

believe them to be true. In preparing this Affidavit, I have consulted with legal, financial 
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and other advisers of the NOI Companies and other members of the management team of 

the NOI Companies. 

I. BACKGROUND 

3. The NOI Companies are part of a larger group of companies that are known as the 

"Forme Development Group" (the "Forme Group"). The NOI Companies are single 

purpose companies holding parcels of land at 58 Old Kennedy Road & 20 Thelma Drive, 

76 Old Kennedy Road and 82 Old Kennedy Road (collectively, "58/76/82 Old 

Kennedy"). 58176/82 Old Kennedy make up a land assembly. 

4. On October 26, 2018, each ofthe NOI Companies filed a notice of intention ("NOis") to 

make a proposal under the BIA. KSV Kofman Inc. was appointed as the proposal trustee 

(the "Proposal Trustee"). Subsequently, the NOI Companies, along with several other 

members of the Forme Group, applied for protection under the Companies' Creditors 

Arrangement Act on November 6, 2018. 

5. As it relates to the NOI Companies, on November 22, 2018, the Court issued an 

endorsement on consent releasing the stay applicable 76 Old Kennedy Development Inc. 

and 82 Old Kennedy Development Inc. The interim stay over 58 Old Kennedy 

Development Inc. has been extended from time to time to allow parties to determine 

whether it would be added to the CCAA proceedings. The parties have not been able to 

reach agreement. 

II. SALE PROCESS AND TD LISTING AGREEMENT 

6. For the reasons I have previously stated in earlier affidavits filed in the CCAA 

application, I believe that if sold as an assembly, 58176/82 Old Kennedy are likely to 

generate significant equity. My belief is supported by the initial valuation work that was 

donebyTD. 

7. As set out in the Proposal Trustee's third report to be filed with this motion (the "Third 

Report"), there are different first mortgagees on each of the properties owned by the NOI 

Companies. As such, with a view to maximizing value, the NOI Companies have entered 

into a listing agreement with TD pursuant to which TD will market 58176/82 Old 
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Kennedy as an assembly. This will not prevent the mortgagees from sale efforts on the 

properties over which they hold mortgages. 

8. A sununary of the proposed Sale Process and the TD Listing Agreement is set out in the 

Third Report and I have not repeated it herein. I believe the approval of the Sale Process 

and the TD Listing Agreement will provide for the greatest chance for maximization of 

value for the sale of the properties owned by 58/76/82 Old Kennedy and that no party is 

prejudiced as there is no proposal to prevent mortgagees from taking their own action. In 

order to ensure a fair and impartial process, the Proposal Trustee will supervise the Sale 

Process to be carried out by TD. 

Ill. EXTENSION OF TIME TO MAKE A PROPOSAL 

9. While the Sale Process for 58/76/82 Old Kennedy IS ongomg, the NOI Companies 

require an extension of the time in which they have to file a proposal for an addition 45 

days to February 22, 2019. I remain hopeful that the sales of these properties will 

generate equity that will allow the NOI Companies to make a proposal to their creditors. 

The NOI Companies are working in good faith and with due diligence. 

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario, this 
l41

b day of ecember, 2018. 

Commissioner for taking affidavits 

Katie Marie Parent, 
a ~r. etc., Province of Ontario. 

for Goldmall Sloan Nash & Haber LLP. 
BarristerS and Solicitors. 

Expires June 6, 2021 . 

Yuan Hua Wang 
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ksv advisory inc. 

ESTATE FILE NO.: 31-2436538 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
(IN BANKRUPTCY AND INSOLVENCY) 

IN THE MATTER OF THE PROPOSAL OF 
58 OLD KENNEDY DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT INC., 

82 OLD KENNEDY DEVELOPMENT INC., 9500 DUFFERIN DEVELOPMENT INC., 250 
DANFORTH DEVELOPMENT INC., 3310 KINGSTON DEVELOPMENT INC., 1296 

KENNEDY DEVELOPMENT INC., 159 CARRVILLE DEVELOPMENT INC., ALL 
CORPORATIONS INCORPORATED UNDER THE LAWS OF ONTARIO 

THIRD REPORT OF KSV KOFMAN INC. 

1.0 Introduction 

AS PROPOSAL TRUSTEE 
DECEMBER 14, 2018 

1. This report ("Report") is filed by KSV Kofman Inc. ("KSV") in its capacity as proposal 
trustee ("Proposal Trustee") in connection with Notices of Intention to Make a Proposal 
("NOI") filed on October 26, 2018 by 58 Old Kennedy Development Inc. ("58 Old 
Kennedy"), 76 Old Kennedy Development Inc. ("76 Old Kennedy") and 82 Old 
Kennedy Development Inc. ("82 Old Kennedy", and together with 58 Old Kennedy and 
76 Old Kennedy, the "Companies") pursuant to Section 50.4(1) of the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c. B-3, as amended ("BIA"). 

2. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) 
("Court") made on November 26, 2018 (the "November 26th Order"), the Companies' 
NOI proceedings were administratively consolidated and the deadline to file a proposal 
with the Official Receiver was extended to January 8, 2019. A copy of the November 
26th Order is attached as Appendix "A". 

3. KSV is filing this Report in its capacity as Proposal Trustee of the Companies. 

1.1 Purposes of this Report 

1. The purposes of this Report are to: 

a) provide background information about the Companies and these proceedings; 

b) summarize the terms of a proposed sale process ("Sale Process") to be carried 
out for the Companies' real property, including the retention of TO Cornerstone 
Commercial Realty Inc. ("TO") pursuant to a listing agreement dated 
December 12, 2018 (the "TO Listing Agreement"); 

ksv advisory inc. Page 1 
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c) discuss the rationale for retaining TD and commencing the Sale Process; 

d) report on the Companies' unconsolidated cash flow projections for the period 
December 17, 2018 to February 22, 2019 (the "Cash Flow Forecasts"); 

e) discuss the Companies' request to extend the NOI proceedings to February 22, 
2019; and 

f) recommend that the Court make an order, inter alia: 

1.2 Currency 

i. approving the Companies' request for an extension of the time to file a 
proposal with the Official Receiver to February 22, 2019; and 

ii. approving the TD Listing Agreement and the Sale Process contemplated 
thereby. 

1. All currency references in this Report are to Canadian dollars. 

1.3 Restrictions 

1. In preparing this Report, the Proposal Trustee has relied upon unaudited financial 
information prepared by the Companies' management, their books and records and 
discussions with management. The Proposal Trustee has not audited, reviewed or 
otherwise verified the accuracy or completeness of the information in a manner that 
would comply with Generally Accepted Assurance Standards pursuant to the 
Chartered Professional Accountants of Canada Handbook. 

2. The Proposal Trustee expresses no opinion or other form of assurance with respect 
to the financial information presented in this Report or relied upon by the Proposal 
Trustee in preparing this Report. Any party wishing to place reliance on the 
Companies' financial information should perform its own diligence and any reliance 
placed by any party on the information presented herein shall not be considered 
sufficient for any purpose whatsoever. 

3. An examination of the Cash Flow Forecasts as outlined in the Chartered Professional 
Accountants Canada Handbook has not been performed. Future oriented financial 
information relied upon in this Report is based upon the Companies' assumptions 
regarding future events; actual results achieved may vary from this information and 
these variations may be material. 

2.0 Background 

1. The Companies are affiliates of Forme Development Group Inc. and approximately 30 
affiliated real estate holding companies (collectively, the "Forme Group"). Yuan Hua 
Wang is the sole shareholder and director of each entity in the Forme Group, including 
the Companies. 
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2. Forme Group is a commercial and residential real estate development group 
specializing in low-rise, high-rise, mixed-use and hospitality developments. Forme 
Group's projects are primarily located in the Greater Toronto Area, with a few located 
in Southwestern Ontario. 

3. Pursuant to a Court order made on November 30, 2018 (as amended and restated, 
the "Initial Order"), Forme Development Group Inc. and certain affiliated entities were 
granted protection under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. 
C-36, as amended (the "CCAA"), and KSV was appointed monitor (the "Monitor"). The 
Companies are not subject to the CCAA proceedings. 

4. The Companies own three properties1 in Markham, Ontario, which together form an 
assembly that is to be a single development project. The mortgagees on each of the 
properties owned by the Companies are detailed in the table below. 

Principal 
Amount 

Property Mortgagee ($000s) Priority2 

58 Old Kennedy Rd. & 20 All Season Recycle Inc. 5,100 First 
Thelma Ave. (collectively 
"58 Old Kennedy Road") 

58/76/82 Old Kennedy Rd. Danan Investments Inc. I 5,000 Second on all 
Matthew Castelli ("Danan") three parcels 

76 Old Kennedy Rd. Danan 2,800 First 

82 Old Kennedy Rd. Wu's International Group Inc. 8,625 First 

5. KSV filed a report to Court dated November 6, 2018 in its capacity as Proposal Trustee 
and as proposed CCAA monitor (the "Pre-Filing Report"). KSV subsequently filed 
three supplements to the First Report (the "Supplemental Reports"). Detailed 
information about the Companies, real property value estimates, the reasons for filing 
the NOis and the intended restructuring plan is set out in the First Report and the 
Supplemental Reports and, accordingly, that information is not repeated in this Report. 
On December 14, 2018, KSV filed its first report as Monitor in the CCAA proceedings 
(the "First Report"). Copies of the Pre-Filing Report and the Supplemental Reports, 
each without appendices, are attached as Appendices "B" and "C", respectively. 

6. The Pre-Filing Report, Supplemental Reports, First Report and all other materials filed 
in these proceedings are available on KSV's website at 
http://www.ksvadvisory.com/insolvency-cases/forme-development-group-inc/. 

1 58 Old Kennedy Road and 20 Thelma Avenue merged on title. 
2 The Proposal Trustee's counsel has not completed security reviews for any of the mortgages. This information is 
based on what is registered on title only. 
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3.0 Retention of TD 

1. The Initial Order approved a sale process for the properties subject to the CCAA 
proceedings, including the retention of TD as the listing agent for that process. It has 
been KSV's view from the outset of its involvement with the Forme Group that there 
should be one coordinated sale process that would be intended to maximize value for 
all of its properties, particularly where there are multiple properties comprising one 
development (which is commonly referred to as an "assembly") (as is the case with 
the Companies). 

2. KSV is of the view that the value of the properties if sold as an assembly is greater 
than the sale of the properties individually if the purchaser (or purchasers) do not 
intend to advance the intended development. This view is substantiated by the 
preliminary valuation work that has been performed by TD. As there are three first 
mortgagees on the Companies' four properties comprising the assembly (as well as 
subordinate ranking mortgagees), none of the mortgagees is able to convey the 
assembly on its own. The Sale Process to be conducted by TD is intended to achieve 
that result. 

3. The Sale Process would not affect the rights of the Companies' mortgagees, who are 
(or will be) carved out of the NOI process- no mortgagee will be stayed from taking 
any enforcement action as a result of the NOis generally or the Sale Process 
specifically. That said, the Proposal Trustee believes that the Sale Process benefits 
all creditors as it is intended to sell the Companies' properties as an assembly, which 
should maximize value. In advance of these proceedings, TD provided KSV with an 
estimate of the equity in the Companies' real estate, after repayment of the mortgages 
on the properties. TD advised that it is its view that there is several million dollars of 
equity in the Companies' real property. Additionally, KSV has received, in advance of 
the launch of the Sale Process, at least two unsolicited offers for the Companies' real 
property for amounts in excess of the value of the mortgages on those properties3• 

4. Since the making of the Initial Order, the Monitor, the CCAA applicants and their 
respective legal counsel have engaged in a dialogue and exchanged further 
information with the Companies' mortgagees, particularly with Danan, which sought 
to have the Companies' NOI proceedings continued and taken up under the CCAA so 
that their properties could be marketed by TD as part of its sale process in the CCAA 
proceedings. While progress was made in this respect in advance of the last motion 
in these proceedings, ultimately the Companies were not prepared to agree to the 
arrangements that had been negotiated with Danan, and it appeared as though at 
least one of the Companies' other mortgagees would have strongly opposed such an 
arrangement. Accordingly, the present intention is to have TD run the Sale Process 
for the Companies' real property in these NOI proceedings. A copy of TO's listing 
agreement for this mandate is provided in Appendix "D". 

3 One of those offers, which as of the date of this Report is being negotiated, is for three of the Pacific Garden 
assemblies owned by Forme Group. The value of the offer exceeds by far the sum of the value of mortgages on those 
properties. The offer has standard diligence conditions. 
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5. The TO Listing Agreement is subject to Court approval. The material terms are as 
follows: 

• Fee: commission payable to TO of 1.5% of the sale price of the properties and 
a commission payable to a co-operating brokerage of 1% of the sale price. 
Attached as Appendix "E", for comparative purposes, is a summary of the fees 
paid to realtors on certain of KSV's other real estate mandates; 

• Carveout: TO's fee is reduced to 1% should a transaction be completed with a 
party specified in the listing agreement; 

• Listing period: six months; and 

• Sale Process Overview: Schedule "B" of the TO Listing Agreement provides an 
overview of the contemplated Sale Process, which is also provided in Section 4 
of this Report. 

3.1 Recommendation 

1. The Proposal Trustee recommends that the Court issue an order approving the TO 
Listing Agreement for the following reasons: 

a) TO is well qualified to perform this assignment. The individuals leading the team 
have vast real estate experience and KSV has worked with the team to achieve 
successful outcomes on other insolvency mandates; 

b) having one listing brokerage market all of the Forme Group's real property will 
provide efficiencies and will facilitate an orderly and timely Sale Process; 

c) TO has spent time familiarizing itself with the Companies' properties and its 
representatives. In recommending TO, the Proposal Trustee considered, among 
other things, the results it achieved working with TO on other Court-supervised 
matters, as well as TO's relationship with the buyer community, experience 
selling similar properties, time spent to-date on this assignment, ability to 
enhance value and its fee for this assignment; 

d) TO's fee structure is reasonable and appropriate in these circumstances, as 
reflected by the schedule attached as Appendix "E"; and 

e) KSV and TO both believe that selling the Companies' assembly will maximize 
value, whereas selling each individually is likely to be value destructive. 
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4.0 Sale Process 

1. The proposed Sale Process and related timelines are summarized in the table below. 
The timelines in this process assume a commencement date of December 21, 2018. 

Summary of Sale Process 

Milestone Description of Activities Timeline 

Phase 1 -Underwriting 

Finalize marketing materials }> Listing Brokerage, with the assistance of the 

Companies and the Proposal Trustee to: 

o prepare an offering summary 

o populate an online data room; and 

o prepare a confidentiality agreement ("CA"). 
By 

Prospect Identification ;;.. Listing Brokerage to develop a master prospect January 8, 

list. Listing Brokerage will qualify and prioritize 
2019 

prospects. 

);> Listing Brokerage will also have pre-marketing 

discussions with targeted prospects. 

Phase 2- Marketing 

Stage 1 );> Mass market introduction, including: 

o Offering summary and marketing materials 

printed; 

o publication of the acquisition opportunity 

in The Globe and Mail (National Edition) 

and other community or industry targeted 

publications, as applicable; 

o telephone and email canvass of leading 

prospects, both from a sale and refinancing 
January 9, 

2019 
perspective; and 

o meet with and interview prospective 
to 

bidders. February 6, 

);> Assist the Proposal Trustee and its legal counsel 2019 

in the preparation of a Vendors' form of 

Purchase and Sale Agreement (the "PSA"); 

);> Listing Brokerage to provide detailed 

information to qualified prospects which 

execute theCA including an offering summary 

and access to the data room. 

;;.. Listing Brokerage to facilitate all diligence by 

interested parties. 

Stage 2 > Prospective purchasers to submit PSAs February 7, 

2019 
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Summary of Sale Process 

Milestone Description of Activities Timeline 

Phase 3- Offer Review and Negotiations 

Short-listing of Offers )> Short listing bidders 

:.- Further bidding - Interested bidders may be 

asked to improve their offers in as many rounds 
One week 

of bidding as is required to maximize the 

consideration. 

Selection of Successful Bid :.- Select successful bidder and finalize definitive One week 

documents. 

Sale Approval Motion and Closing > Motion for transaction approval and close Three weeks 

transaction 

4.1 Sale Process Recommendation 

1. The Proposal Trustee recommends that this Honourable Court approve the Sale 
Process for essentially the same reasons set out in the Supplemental Reports filed in 
the Forme Group's CCAA proceedings, including: 

a) it is consistent with sale processes approved by this Court with respect to other 
real estate insolvencies, including in the related CCAA proceeding; 

b) it is consistent with the overall objective of these proceedings, which is to 
maximize value on a timely basis; 

c) senior mortgagees will have the benefit of an expedited sale process completed 
under the supervision of the Court. The Sale Process timelines are intended to 
be consistent with or superior to their enforcement rights under their mortgages, 
such as a power of sale. Senior mortgagees also gain the benefit of a Court­
supervised process, which assists to insulate them from improvident realization 
claims from junior ranking mortgagees; 

d) subordinate ranking mortgagees gain the benefit of an orderly sale process, 
which is more likely to maximize value than separate mortgagee enforcement 
processes, especially since the Companies' properties are part of an assembly; 
and 

e) the timeline is expedited but realistic based on, inter alia, TO's input and the 
unsolicited offers received to date by the Proposal Trustee. Additionally, interest 
and other costs in these proceedings are material and accruing and, accordingly, 
time is of the essence. 
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5.0 Cash Flow Forecasts 

1. Pursuant to the provisions of the BIA, the Companies are required to prepare a cash 
flow forecast. The Companies do not have an operating business. Each of the 
Companies holds a real property development project. The Cash Flow Forecasts of 
each of the Companies, which reflect no forecasted receipts or disbursements\ 
together with Management's Reports on the Cash Flow Statements as required by 
Section 50.4(2)(c) of the BIA, are provided in Appendix "F". If sundry expenses arise 
that need to be funded in respect of the Companies' properties during the Sale 
Process, the Proposal Trustee will discuss their funding with the relevant mortgagees. 

2. Based on the Proposal Trustee's review of the Cash Flow Forecasts, there are no 
material assumptions which seem unreasonable in the circumstances. The Proposal 
Trustee's Reports on the Cash Flow Statements for each of the Companies as 
required by Section 50.4(2)(b) of the BIA are attached as Appendix "G". 

6.0 Request for an Extension 

1. The Companies are seeking an extension of the time to file a proposal with the Official 
Receiver to February 22, 2019. 

2. The Proposal Trustee supports this request for the following reasons: 

a) the Proposal Trustee is working with the Companies to the extent possible to 
ensure that the Companies are acting in good faith and with due diligence in 
these proceedings; 

b) the mortgagees are carved out of these proceedings and can advance their 
enforcement remedies if they so choose; and 

c) an extension will allow TD to initiate and carry out the Sale Process, subject to 
Court approval. 

4 The Forme Group has guaranteed the fees and disbursements of the Proposal Trustee, its counsel and the 
Companies' Counsel (the "NOI Professionals"). The NOI Professionals have registered a mortgage against certain of 
the Forme Group properties (including those of the Companies) to secure their fees and disbursements. The Forme 
Group has also provided a Direction of a portion of its equity, if any, on its Birchmount project that is scheduled to close 
in the near term in favour of the NOI Professionals. 
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7.0 Conclusion and Recommendation 

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

* * * 
All of which is respectfully submitted, 

Jgv J<~ ~ 
KSV KOFMAN INC. 
SOLELY IN ITS CAPACITY AS TRUSTEE UNDER THE 
NOTICES OF INTENTION TO MAKE A PROPOSAL OF 
THE COMPANIES 
AND NOT IN ITS PERSONAL CAPACITY 
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Appendix "A" 



THE HONOURABLE MR. 

JUSTICE HAINEY 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

MONDAY, THE 26TH ) 

) 

) DAY OF NOVEMBER, 2018 

Estate No. 31-2436538 

~ t.OUftT 0~ 
41 

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY 
o,.':-f;) ~ tJ) :VELOPMENT INC., A CORPORATION INCORPORATED UNDER THE 

/t. . c; LAWS OFONTARIO 
.;::, "" 
U) ..., AND 
\. ... . f Estate No. 31-2436600 
l~ ··~ ~ 

~~'~"'..,,;~Rt o't '>· IN THE MATTER OF THE PROPOSAL OF 7 6 OLD KENNEDY 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER THE 

LAWS OFONTARIO 
AND 

Estate No. 31-2436604 

IN THE MATTER OF THE PROPOSAL OF 82 OLD KENNEDY 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER THE 

LAWS OFONTARIO 
AND 

Estate No. 31-2438977 

IN THE MATTER OF THE PROPOSAL OF 9500 DUFFERIN 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER 

THE LAWS OF ONTARIO 
AND 

Estate No. 31-2439433 

IN THE MATTER OF THE PROPOSAL OF 25 0 DANFORTH 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER 

THE LAWS OF ONTARIO 
AND 

Estate No. 31-2439448 

IN THE MATTEROF THE PROPOSAL OF 3310 KINGSTON 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER 

THE LAWS OF ONTARIO 
AND 

Estate No. 31-2439440 
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IN THE MATTEROF THE PROPOSALOF 1296 KENNEDY 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER 

THE LAWS OFONTARIO 
AND 

Estate No. 31-2440234 

IN THE MATTER OF THE PROPOSAL OF 159 CARVILLE 
DEVELOPMENT INC., A CORPORATION INCORPORATED UNDER 

THE LAWS OF ONT ARlO 

ORDER 
(Procedural Consolidation of Estates and Extension of Time to File A Proposal) 

THIS MOTION made by 58 Old Kennedy Development Inc., 76 Old Kennedy Development 

Inc., 82 Old Kennedy Development Inc., 9500 Dufferin Development Inc., 250 Danforth Development 

Inc., 3310 Kingston Development Inc., 1296 Kennedy Development Inc. and 159 Carville Development 

Inc., (collectively, the "NOI Companies") for an order authorizing and directing the procedural 

consolidation of the NOI Companies' proceedings (the "NOI Proceedings") under Section 50.4 ofthe 

· Bankruptcy and Insolvency Act ("BIA'') and extending the time to file a proposal, was heard this day at 

330 University A venue, Toronto, Ontario. 

ON READING the NOI Companies' Motion Record in respect of this motion and the Second 

Report dated November 20, 2018 (the "Second Report") of KSV Kofman Inc., in its capacity as 

proposal trustee (the "Proposal Trustee"). 

AND UPON hearing the submissions of counsel for the NOI Companies, the Proposal Trustee 

and those other parties present, no one else appearing for any other person on the service list, although 

duly served as appears from the affidavit of service ofKatie Parent sworn November 21,2018, filed; 

NOTICE AND SERVICE 

1. THIS COURT ORDERS that the time for service of the Motion Record in respect of this 

motion and the Second Report is hereby abridged and validated so that the motion is properly 

returnable today, and that further service thereof is hereby dispensed with. 
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CONSOLIDATION OF ESTATES 

2. THIS COURT ORDERS that the NOI Proceedings shall be administratively and 

procedurally consolidated and the Proposal Trustee shall be authorized and directed to administer the 

NOI Companies on a consolidated basis for all purposes in carrying out its administr~tive duties and 

other responsibilities as trustee under the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended. 

3. THIS COURT ORDERS that the single Court file number of 31-2436538 and the title of 

proceeding of shall be assigned to the NOI Proceedings as follows: 

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY DEVELOPMENT INC., 

76 OLD KENNEDY DEVELOPMENT INC., 82 OLD KENNEDY DEVELOPMENT INC., 

9500 DUFFERIN DEVELOPMENT INC., 250 DANFORTH DEVELOPMENT INC., 3310 

KINGSTON DEVELOPMENT INC., 1296 KENNEDY DEVELOPMENT INC., 159 

CARVILLE DEVELOPMENT INC., ALL CORPORATIONS INCORPORATED UNDER 

THE LAWS OF ONTARIO 

4. THIS COURT ORDERS that a copy of this Order shall be filed by NOI Companies in the 

Court file for the Estate numbers 31-2436538, 31-2436600, 31-2436604, 31-2438977, 31-2439433, 

2439448, 31-2439440 and 31-2440234 but that any other document required to be filed in this 

proceeding shall hereafter only be required to be filed in Court file number 31-2436538. 

5. THIS COURT ORDERS that the procedural and administrative consolidation of the NOI 

Proceedings shall not: (i) affect the separate legal status and corporate structures of any of the NOI 

Companies; (ii) cause any of the NOI Companies to be liable for any claim for which it otherwise is 

not liable; or (iii) affect the Proposal Trustee's right to seek to disallow any claim, including on the 

basis that such claim is a duplicative claim. 

EXTENSION OF TIME TO FILE A PROPOSAL 

6. TillS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the time for filing a 

proposal with the Official Receiver in each of the NOI Proceedings be and is hereby extended to 

January 8, 2019. 
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7. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized to confirm in 

writing to any mortgagees holding a charge on a property of an NOI Company and who wishes to 

enforce its remedies as mortgagees against such property, that it is entitled to proceed to do so, 

notwithstanding the currency of any stay of proceedings imposed by operation of the BIA. 

GENERAL 

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

and territories in Canada against all persons, firms, corporations, governmental, municipal and 

regulatory authorities against whom it may be enforceable. 

9. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any 

judicial, regulatory or administrative body in any province or territory of Canada and the Federal 

Court of Canada and any judicial, regulatory or administrative tribunal or other court constituted 

pursuant to the Parliament of Canada or the legislature of any province to act in aid of and to be 

complementary to this Court 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 as may be necessary or desirable to give effect to the Order or to assist the Trustee 

and its agents in carrying out the terms of this Order. / 
.. ~ ' 
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IN THE MAlTER OF THE PROPOSAL OF 58 OLD KENNEDY DEVELOPMENT INC., A 
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ESTATE FILE NOS.: 31-2436538, 31-2436600, 31-2436604, 
31-2438977, 31-2439433, 31-2439440, 31-2439448 AND 31-2440234 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

COURT FILE NO.:. __ _ 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF FORME DEVELOPMENT GROUP INC. 

AND THE COMPANIES LISTED ON APPENDIX "A" 

FIRST REPORT OF KSV KOFMAN INC. AS 
PROPOSAL TRUSTEE AND 

REPORT OF KSV KOFMAN INC. AS PROPOSED MONITOR 

November 6, 2018 

1.0 Introduction 

1. Forme Development Group Inc. ("FOG") and its affiliated entities listed on Appendix 
"A" (collectively, FOG and the affiliated entities listed on Appendix "A" are referred to 
as the "Applicants") intend to make an application to the Ontario Superior Court of 
Justice (Commercial List) (the "Court") under the Companies' Creditors Arrangement 
Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") for an initial order (the "Initial 
Order") granting the Applicants protection under the CCAA and appointing KSV 
Kofman Inc. ("KSV") as the CCAA monitor in these proceedings ("Monitor"). KSV has 
consented to act as Monitor in these proceedings. A copy of its consent is provided 
in Appendix "B". 

2. As summarized in the table below, certain of the Applicants (the "NOI Entities") 
recently filed Notices of Intention to Make a Proposal under the Bankruptcy and 
Insolvency Act ("BIA") (collectively, the "NOI Proceedings"). KSV is the proposal 
trustee in each of the NOI Proceedings (the "Proposal Trustee"). 

Debtor Date of NOI filing 

58 Old Kennedy Development Inc. October 26, 2018 
76 Old Kennedy Development Inc. October 26, 2018 
82 Old Kennedy Development Inc. October 26, 2018 
9500 Dufferin Development Inc. November 1, 2018 
250 Danforth Development Inc. November 2, 2018 
3310 Kingston Development Inc November 2, 2018 
1296 Kennedy Development Inc. November 2, 2018 
159 Carrville Development Inc. November 5, 2018 

... 
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3. The Affidavit of Yuan Hua Wang ("Mr. Wang"), the Applicants' founder, sole 
shareholder and director, sworn November 5, 2018 and filed in support of the 
Applicants' application for CCAA protection (the "Affidavit"), provides, inter alia, 
background information concerning the Applicants, including the reasons for the 
commencement of these proceedings and an overview of the Applicants' intended 
restructuring plan. 

4. KSV is filing this report (the "Report") in its capacity as Proposal Trustee of the NOI 
Entities and as proposed Monitor in the Applicants' CCAA proceedings. 

2.0 Executive Summary 

1. The Applicants are comprised of 30 companies which own 18 real estate projects. 

2. The Applicants are indebted to mortgagees in the aggregate amount of approximately 
$220 million, before certain interest, costs and fees which continue to accrue. 

3. Several of the Applicants' properties have multiple mortgages. 

4. Mr. Wang has personally guaranteed a large percentage of the Applicants' mortgage 
obligations. 

5. The Applicants are illiquid -as at the date of this Report, they have a combined bank 
balance of approximately $230,000, cannot pay their obligations as they come due 
and have defaulted on all of their mortgages. 

6. Certain of the Applicants' projects, particularly the Pacific Properties (as defined 
below) are estimated to have substantial equity- estimated to be between $30 million 
and $70 million. The Applicants believe that the equity may exceed the high end of 
this range. 

7. The Applicants' mortgagees are frustrated due to the defaults under their mortgages 
and broken promises from representatives of the Applicants. 

8. The Applicants contacted KSV approximately two weeks ago. Since that time, KSV 
has worked with TD Cornerstone Commercial Realty Inc. ("TO") to independently 
consider the estimated value of the Applicants' real property, particularly the 
properties (the "Pacific Properties") owned by nine 1 of the Applicants (the "Pacific 
Entities"). The Pacific Properties are located in close proximity to the Pacific Mall in 
Markham, Ontario. TD is of the view that, even on an "as is" basis, the Pacific 
Properties have considerable equity. 

9. To stabilize the situation and conduct an orderly realization process for the benefit of 
creditors, the Applicants require protection under the CCAA. 

1 The Pacific Entities are: 186 Old Kennedy Development Inc., 31 Victory Development Inc., 58 Old Kennedy 
Development Inc., 82 Old Kennedy Development Inc., 76 Old Kennedy Development Inc., 22 Old Kennedy 
Development Inc., 35 Thelma Development Inc., 19 Turff Development Inc. and 4550 Steeles Development Inc. 
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10. While preparing for CCAA protection, certain of the Applicants have filed NO Is under 
the BIA in response to those mortgagees which commenced enforcement 
proceedings by issuing 244 notices under the BIA and/or have commenced power of 
sale proceedings. 

11. If the Initial Order is granted, the Applicants intend to conduct a sale process for the 
majority of its properties, under the supervision of KSV, as Monitor. It is contemplated 
that TD would be retained as listing agent for the sale process. KSV has negotiated 
a favourable fee arrangement with TD for this assignment, as detailed below. It is 
important that the sale process be commenced forthwith for several reasons, including 
the significant interest and other debt costs which are accruing on the Applicants' 
mortgage debt. 

12. Because the Applicants are without liquidity, KSV has also arranged a DIP facility (the 
"DIP Facility") to fund these restructuring proceedings. The DIP Facility is 
contemplated to have a super-priority charge on the property of the Pacific Entities 
(including the Pacific Properties), subordinate only to the Administration Charge (as 
defined and described below). The majority (but not all) of the equity in the Applicants' 
real properties appears to be in the Pacific Properties. 

13. The Monitor, its counsel and the Applicants' counsel have not been paid 
retainers. The Initial Order contemplates that they would be provided a super-priority 
first-ranking Administration Charge on the property of the Pacific Entities (including 
the Pacific Properties) and a charge ranking immediately behind the other Applicants' 
first mortgagees for their costs and fees incurred to-date and going forward. 

14. These proceedings will also provide senior ranking mortgagees with the same result 
as if they moved forward with their own enforcement processes - an expedited sale 
process. They also gain the benefit of a Court-supervised process, which assists to 
insulate them from improvident realization claims from junior ranking mortgagees. 

15. The materials contemplate that a comeback motion will be heard within the first two 
weeks of these proceedings (the "Comeback Motion"). Until that time, the 
Administration Charge has been limited to $300,000 and the DIP Facility has been 
limited to $750,000. Increases to both amounts are contemplated at the Comeback 
Motion ($1 million in the case of the Administration Charge, and $5 million plus 
accrued interest, fees and expenses in the case of the DIP Facility). 

16. The proposed Court-ordered charges have been situated in each entity and on each 
piece of real estate having consideration for the parties which will obtain the greatest 
benefit from the orderly sale process contemplated in these restructuring 
proceedings, primarily junior ranking mortgagees. 

17. KSV, as the proposed Monitor, believes that these proceedings also provide benefits 
to senior ranking mortgagees as it provides an orderly and expedited sale process 
under the supervision of the Court. 
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18. Through the stability created, it is believed that the equity in the Pacific Properties will 
be realized for the benefit of those mortgagees who may suffer shortfalls but have 
guarantees from Mr. Wang. If it turns out that the value of the Pacific Properties is 
materially less than expected, the Monitor will advise the Court forthwith. 

2.1 Purposes of this Report 

1. The purposes of this Report are to: 

a) provide KSV's qualifications to act as Monitor; 

b) provide background information about the Applicants; 

c) summarize the terms of a $5 million DIP Facility (which is to have an interim 
borrowing limit of $750,000 until the Comeback Motion) to be made available to 
the Pacific Entities by KingSett Mortgage Corporation ("KingSett" or the "DIP 
Lender") pursuant to a DIP term sheet dated November 6, 2018, which is 
proposed to be secured by a Court-ordered charge on the property of the Pacific 
Entities, including the Pacific Properties; 

d) summarize the terms of a listing agreement dated November 5, 2018, pursuant 
to which the Applicants propose to engage TD to act as the listing brokerage for 
the Applicants' real property; 

e) report on the Applicants' cash flow projection for the period November 5, 2018 
to December 9, 2018 ("Cash Flow Forecast"); and 

f) discuss the rationale for: 

• converting the NOI Proceedings into a consolidated CCAA proceeding 
that includes the NOI Entities and each of the Applicants which are not 
subject to the NOI Proceedings; 

• retaining TD at this time to prepare for a sale process2, the details of which 
will be subject to approval at the Comeback Motion; 

• extending the stay of proceedings to Mr. Wang to prevent enforcement 
actions against him; 

• an administration charge in the interim amount of $300,000 to secure the 
fees and disbursements of the Applicants' counsel, the Monitor and its 
counsel in these proceedings (the "Administration Charge"), which is 
proposed to have a super-priority charge on the property of each of the 
Applicants. The Administration Charge is proposed to rank first on the 
property of the Pacific Entities (including the Pacific Properties) and to be 
subordinate to the first mortgagees as against the other Applicants; 

2 TO's mandate includes attempting to refinance certain projects, as discussed in greater detail in Section 3 below. 
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• a charge in favour of the DIP Lender to secure borrowings of up to 
$750,000 under the DIP Facility (the "DIP Lender's Charge") until the 
Comeback Motion, which charge is proposed to rank immediately behind 
the Administration Charge on the Pacific Properties. For greater certainty, 
the Dl P Lender will only have a charge against the property of the Pacific 
Entities (including the Pacific Properties), and not the other Applicants; 

• a charge (the "Intercompany Charge") in favour of any Applicant that 
makes an intercompany advance to another Applicant (the "Receiving 
Applicant") to the extent of the intercompany advances made by those 
Applicants, which charge is proposed to rank subordinate to the first 
mortgages on each Property (as well as to the Administration Charge and 
DIP Lender's Charge, where applicable); and 

g) recommend that this Court grant the relief sought by the Applicants in their 
CCAA application materials. 

2.2 Restrictions 

1. In preparing this Report, KSV has relied upon the Applicants' unaudited financial 
information, third party appraisals, discussions with the Applicants' management and 
discussions with TD. KSV has not audited, reviewed or otherwise verified the 
accuracy or completeness of the information in a manner that would comply with 
Generally Accepted Assurance Standards pursuant to the Chartered Professional 
Accountants of Canada Handbook. 

2. In reviewing the Applicants' financial information, KSV has determined that the 
Applicants' books and records need to be brought current and adjustments will be 
required to certain of the financial statements. KSV intends to work with the 
Applicants in this regard if appointed Monitor. 

3. KSV expresses no opinion or other form of assurance with respect to the financial 
information presented in this Report or relied upon by KSV in preparing this Report. 
Any party wishing to place reliance on the Applicants' financial information should 
perform its own diligence and any reliance placed by any party on the information 
presented herein shall not be considered sufficient for any purpose whatsoever. 

4. An examination of the Cash Flow Forecast as outlined in the Chartered Professional 
Accountant Canada Handbook has not been performed. Future oriented financial 
information relied upon in this Report is based upon the Applicants' assumptions 
regarding future events; actual results achieved may vary from this information and 
these variations may be material. KSV expresses no opinion or other form of 
assurance on whether the Cash Flow Forecast will be achieved. 

2.3 Currency 

1. All currency references in this Report are in Canadian dollars. 
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2.4 KSV's Qualifications to Act as Monitor 

1. KSV is qualified to act as Monitor in these proceedings: 

a) KSV is a trustee within the meaning of subsection 2(1) of the BIA. KSV is not 
subject to any of the restrictions to act as monitor set out in Section 11.7(2) of 
the CCAA. 

b) KSV has been working with the Applicants' management team for the past two 
weeks and is presently the Proposal Trustee of the NOI Entities. KSV has 
familiarized itself with the Applicants' issues, financial situation and the status 
of their projects. 

c) KSV has extensive experience acting as a court officer in a wide variety of 
industries, including several mandates in recent years acting as a Court officer 
in the real estate sector. Recently, as detailed below, KSV has been involved 
as the court officer in not less than 11 real estate related files3

. 

Debtor Description KSV's Role 

Urbancorp Group Major developer of residential CCAA Monitor 
properties in the GTA 

Mady Steeles (2011) Ltd. Diversified real estate development Court-appointed Receiver 
group 

Textbook and Memory Developers of student housing Court-appointed Receiver in 11 
Care Group of Companies residences and aged care facilities. separate receiverships, each with 

at least one piece of owned real 
estate 

Generx (Byward Hall) Inc. Developer of student housing Court-appointed Receiver 
residences 

M.Y. Residential inc. Owned a student housing residence Court-appointed Receiver 

Court-appointed "sales Shareholder dispute involving a group Court-appointed sales officer 
officer" of a private real of private companies with a real 
estate portfolio estate portfolio in the GTA of greater 

than $110 million including, 
development land, residential land, 
farm land, industrial land and 
industrial condominiums 

JD Phillip Street LP Owner of student housing residence Court-appointed Receiver 
and development land 

Textbook (445 Princess Developer of student housing Court-appointed Receiver 
Street) Inc. residences 

Seaway Travel Centre Ltd. Commercial property owner Court-appointed Receiver 

3291736 Nova Scotia Owner of six condominium lots in Court-appointed Receiver 
Limited Halifax, Nova Scotia 

2301132 Ontario Inc. and Owner of several pieces of real estate Proposal Trustee 
2309840 Ontario Inc. located in Georgetown, Ontario, 

including four of five pieces which 
comprise one assembly 

3 Certain of these mandates have multiple insolvency processes. 
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3.0 Background 

1. The Applicants are a commercial and residential real estate development group 
specializing in low-rise, high-rise, mixed-use and hospitality developments. The 
Applicants' projects are primarily located in the Greater Toronto Area with a few in 
Southwestern Ontario and one in Western Canada. The Applicants' organization 
chart is provided in Appendix "C". 

2. Mr. Wang is the sole director and shareholder of each of the Applicants. FOG has 12 
employees, including Mr. Wang. The Applicants' workforce is not unionized and the 
Applicants do not maintain a registered pension plan. Other than FOG, the other 
Applicants are single purpose entities that own real estate for development. 

3. A table summarizing the Applicants' projects is provided below. The action plan for 
each project is also provided. 

Purchase Acquisition Mortgage Appraised Appraisal 

No. Entity Name Price($) Year(s) Debt($) Value4 ($) Date Action plan 

1 4 Don Hillock Development inc. 2,002,500 2017 2,400,000 3,200,000 5-Jun-17 Sell 

2 250 Danforth Development Inc. 7,330,000 2014 20,300,000 32,200,000 5-Jul-18 Sell 

3 3310 Kingston Development Inc. 3,830,000 2014,2015 12,700,000 14,500,000 20-0ct-16 Sell 

4 12696 Kennedy Development Inc. 2,740,000 2015 7,200,000 12,100,000 1-Jun-18 Sell 

5 7397 Islington Development Inc. 3,200,000 2015 8,000,000 13,800,000 27-0ct-17 Sell 

6 1326 Wilson Development Inc. 1,700,000 2016 3,000,000 10,400,000 0-Jan-00 Sell 

7 101 Columbia Development Inc. 3,908,887 2016 4,345,000 11,000,000 25-Jul-18 Sell 

8 4208 Kingston Development Inc. 5,878,000 2016 7,908,000 1,790,000 18-Sep-18 Sell 

9 376 Derry Development Inc.; and 14,850,000 2016 19,075,000 34,600,000 1-Aug-17 Sell 
390 Derry Development Inc. 

10 159 Carrville Development inc.; 10,653,000 2015, 2016, 15,491,500 19,600,000 7-Nov-17 Sell 
169 Carrville Development Inc.; and 2017 
189 Carrville Development Inc. 

11 4439 John Development Inc.; and 5,209,900 2016 4,336,930 N/A N/A Development 
5507 River Development Inc. under 

consideration 

12 186 Old Kennedy Development Inc.; 34,500,000 2015, 2016 46,350,000 77,500,000 1-Jun-18 Develop 
and 
31 Victory Development Inc. 

13 58 Old Kennedy Development Inc.; 20,800,000 2015, 2016 21,525,000 55,600,000 3-Apr-18 Sell 
82 Old Kennedy Development Inc.; 
and 
76 Old Kennedy Development Inc. 

14 22 Old Kennedy Development Inc.: 5,262,000 2015,2016 4,890,000 10,400,000 2017-Apr-5 Sell 
35 Thelma Development Inc.; and and 
19 Turff Development Inc. 2018-Apr-03 

15 4550 Steeles Development Inc. 11,700,000 2016 12,000,000 30,900,000 3-Apr-18 Sell 

4 C&W prepared the appraisal for all but one property, which was prepared by Colliers. Appraisals for three properties 
were not available. 
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Purchase Acquisition Mortgage Appraised Appraisal 

No. Entity Name Price($) Year(s) Debt($) Value4 ($) Date Action plan 

16 9500 Dufferin Development Inc. 14,750,000 2017 13,500,000 14,750,000 25-Aug-17 Sell 

17 27 Anglin Development Inc.; and 6,170,000 2016 6,923,500 12,100,000 15-Jun-17 Sell 
29 Anglin Development Inc. 

18 2358825 Ontario Ltd. (Birchmount) N/A N/A 8,550,000 N/A N/A Complete 

closing 

Total 154,484,287 220,608,930 354,440,000 

Note: Mortgage balances above are before certain interest, costs and fees, which continue to accrue. 

4. As set out in the Affidavit, TO has reviewed certain of the Applicants' appraisals 
prepared by Cushman & Wakefield Ltd. ("C&W') and has provided its view of the 
estimated "as is" value of certain of those properties. KSV asked that TO focus its 
diligence on the Pacific Properties. TO's diligence included speaking to the planner 
retained by the Applicants on those properties, considering the development plans 
and development status of those sites, reviewing the C&W appraisals and looking at 
comparable transactions. Based on its review, TD estimates that the Pacific 
Properties have between $30 million to $70 million of value on an "as is" basis after 
repayment of the mortgages on those properties. 

5. These proceedings contemplate that, subject to further Court approval, TO will carry 
out a sale process, under the supervision of the Monitor, for all of the Applicants' real 
property other than the following (the "Retained Properties"): 

a) 186 Old Kennedy/31 Victory/51 Victory, which comprise one development 
project on the Pacific Properties. The Applicants envision that the equity in this 
project and the other Pacific Properties are to be used to fund shortfalls incurred 
on those mortgages that Mr. Wang has guaranteed. Mr. Wang believes that 
this property, if developed, will create significant additional value; and 

b) Birchmount Gardens, being a group of urban townhouses in Scarborough, 
Ontario, which is fully sold with construction completed. The Applicants have 
advised KSV that closings are expected to take place before year-end and that 
the closing proceeds will be sufficient to repay all mortgagees on the project. 

6. The Applicants are also considering whether to continue development activity on a 
project in Niagara Falls known as the River Development (the "River Road Project"). 
Additional time is required to determine whether this project should be sold or 
developed. A determination will be made by the Applicants, in consultation with KSV, 
TO and the mortgagees on this project. 

7. TD has retained Kevin Schledewitz, a licensed mortgage broker with Onedin 
Acceptance Corporation ("Onedin"). Onedin's principal mandate will be refinancing 
the mortgages on 186 Old Kennedy/31 Victory/51 Victory. Onedin may also look for 
opportunities to refinance the River Road Project. 

8. Following the Comeback Motion (but not before), the Applicants intend to service the 
interest on 186 Kennedy/31 Victory/51 Victory while development activity is pursued. 
This is also true on the River Road Project provided a decision is made to continue 
development activity on that project. 
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9. Further information concerning the Applicants, their current situation and the purpose 
of these proceedings is provided in the Affidavit. In order to avoid duplication, that 
discussion has not been repeated in this Report. 

4.0 Creditors 

4.1 Secured Creditors 

1. The Applicants' mortgage debt totals approximately $220 million. 

2. As reflected in the project summary above, there is one or more mortgagees on each 
of the Applicants' real property, with the majority of the projects having more than one 
mortgagee. The Applicants have essentially no liquidity at this time. The Applicants' 
monthly operating and debt service costs are in excess of $1 million. The Applicants 
are unable to service their mortgage debt, pay their operating costs and/or advance 
development activity. None of the Applicants paid their mortgage obligations due on 
November 151 . Each mortgage is presently in default and several mortgagees have 
made demand and issued notices pursuant to Section 244 of the BIA. Given the 
default on all mortgages on November 1, absent the commencement of restructuring 
proceedings, it is reasonable to assume many more demands and enforcement 
notices will be forthcoming. 

3. KSV understands that Mr. Wang has personally guaranteed many of the mortgages 
granted by the Applicants. 

4.2 Unsecured Creditors 

1. According to representatives of the Applicants, the Applicants' consolidated 
unsecured obligations are estimated to total approximately $2.2 million, excluding 
intercompany and employee obligations. The Applicants are in the process of 
updating their internal accounting records and, accordingly, the amount of these 
obligations may need to be updated in a future Monitor's report. 

2. The Applicants' arm's length unsecured creditors are largely comprised of 
professional firms that provided consulting and legal services related to the 
development of the Applicants' projects. 

5.0 DIP Facility5 and Intercompany Funding 

5.1 DIP Facility 

1. During the week ended November 2, 2018, KSV approached two parties to provide 
the DIP Facility. Each party is well known in the real estate community and provides 
loans to real estate development companies. 

5 Terms not defined in this section have the meaning provided to them in the DIP Term Sheet. 

ksv advisory inc. Page 9 of 17 

q b 



2. The terms of the proposed DIP Facility are detailed in a DIP term sheet, a copy of 
which is attached as Appendix "D". The significant terms of the DIP Facility are 
summarized below. 

a) Borrowers: the Pacific Entities 

b) Lender: KingSett 

c) Maximum Loan Amount: $5 million plus accrued interest and unpaid fees, to be 
advanced in tranches of $250,000, limited to $750,000 until the Comeback 
Motion. 

d) Reoavment: the earlier of: a) demand by KingSett; b) November 15, 2019, as 
may be extended in writing; and c) consummation of a Sale Transaction for the 
Pacific Properties or implementation of a plan of compromise or arrangement 
or other restructuring transaction involving any of the Pacific Entities. 

e) Interest rate: Royal Bank of Canada prime rate +5% per annum. 

f) Fees and expenses: non-refundable fully earned commitment fee of $100,000, 
an extension fee of $25,0006 on each four-month extension of the DIP Facility 
and the Dl P Lender's out-of-pocket expenses, including legal expenses, 
incurred by the DIP Lender in connection with these proceedings. 

g) DIP Lender's Charge: all obligations under the DIP Facility are to be secured 
by the Dl P Lender's Charge. 

h) Intercompany Charge: pursuant to the Initial Order, advances from the Pacific 
Entities to a Receiving Applicant are to be secured by an Intercompany Charge 
on the assets, property and undertaking of the Receiving Applicant, ranking 
immediately behind the first ranking mortgagees of the Receiving Applicant, the 
Administration Charge and the DIP Lender's Charge, as applicable. 

i) Reporting: reporting obligations include an update conference call on no less 
than a monthly basis among the Monitor, representatives of the Applicants and 
the DIP Lender. 

j) Conditions: the conditions precedent to the DIP Facility include the entry of the 
Initial Order approving the DIP Facility and the granting of the DIP Lender's 
Charge. 

6 This fee is to be pro-rated based on the length of each extension. 
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5.2 Intercompany Funding 

1. The Applicants will require funds throughout the CCAA proceedings to fund the 
administration and sale process costs and, where applicable, to fund additional debt 
or development costs. It is anticipated that most of these funds will be advanced by 
the Pacific Entities to the other Applicants with funds from the DIP Facility. There is 
a possibility that funds from other Applicants may also be available for intercompany 
funding purposes. The Applicants are proposing an Intercompany Charge to account 
for any such advances. 

5.3 Allocation of Costs 

1. Costs incurred by the Applicants throughout the CCAA proceedings (including 
professional fees) will be allocated across the various Properties with no single 
Property bearing all of the costs. KSV intends to assist the Applicants with maintaining 
Property specific reconciliations. Where costs can be allocated specifically to one or 
more Properties, those costs will be allocated accordingly. If costs cannot be 
attributed specifically to one or more Properties they will be allocated on a pro rata or 
other basis across the Properties based on a methodology to be addressed at a future 
motion in these proceedings. 

5.4 Recommendation 

1. KSV considered the following factors when reviewing the reasonableness of the Dl P 
Facility, as well as those set out in Section 11.2 of the CCAA: 

a) the Dl P Lender is not willing to provide the required interim financing other than 
on the terms and conditions set out in the DIP term sheet; 

b) without the DIP Facility, the Applicants will be unable to fund these proceedings 
and conduct an orderly sale process. In that scenario, there could be a 
disorganized realization process whereby the Applicants' mortgagees conduct 
multiple and separate power of sale or other enforcement proceedings; 

c) the DIP Facility will provide the Applicants, and this process, with the liquidity 
required to orderly and expediently conduct a sale process for substantially all 
of the Properties, and to continue development activity for the Retained 
Properties and potentially the River Road Project. KSV believes that the 
contemplated process provides the opportunity to generate better recoveries 
than if the projects were sold under power of sale proceedings, while still 
providing mortgagees with a sale process that will be carried out in the near 
term under the supervision of the Court; 

d) KSV compared the terms of the DIP Facility to other DIP facilities approved by 
Canadian courts in CCAA proceedings commenced in 2017 and 2018. The 
comparison is attached as Appendix "E". Based on the comparison, the costs 
of the proposed DIP Facility are superior to other DIP financings approved by 
this and other Canadian courts; 

e) it is intended that DIP funds will be advanced through KSV (as Monitor) and that 
KSV will provide oversight as to the business and financial affairs of the 
Applicants during the CCAA proceedings; and 
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f) KSV believes that approval of the DIP Facility is in the best interests of the 
Applicants' stakeholders and will enhance the prospects of maximizing value in 
the circumstances. The DIP Facility is projected to be sufficient to fund the costs 
of these proceedings, including the sale process. KSV does not believe that 
creditors will be prejudiced from approval of the DIP Facility particularly given 
the estimated value of the Pacific Properties - to the contrary, they should 
benefit from it as it will allow the Applicants to work with the Monitor to maximize 
value for as many mortgagees and other creditors as possible and will be more 
efficient than allowing for individual enforcement processes to be carried out on 
each of the Applicants' properties. 

2. KSV has also considered the proposed Intercompany Charge. The Intercompany 
Charge is not proposed to rank in priority to any first mortgagee. Amounts funded 
under the Intercompany Charge are contemplated to be used for conservatory 
measures and professional costs to conduct the sale process. The Intercompany 
Charge primarily affects those creditors that will derive the greatest benefit from an 
orderly sale process, i.e. junior ranking mortgagees that are at greatest risk of loss. 

3. Based on the foregoing, KSV believes that the terms of the DIP Facility and the 
Intercompany Charge are reasonable in the circumstances. 

6.0 Cash Flow Forecast 

1. The Applicants prepared the Cash Flow Forecast, which covers the period 
November 5, 2018 to December 9, 2018. The Cash Flow Forecast and the 
Applicants' statutory report on the cash flow prepared pursuant to Section 1 0(2)(b) of 
the CCAA is attached as Appendix "F". 

2. The Cash Flow Forecast reflects that the DIP Facility will be required to service the 
mortgage debt on the Retained Projects and to pay head office costs, such as payroll 
and rent, some development activity and professional costs. 

3. The Cash Flow Forecast also reflects that $750,000 is sufficient to fund any costs 
incurred, or to be incurred, in connection with these proceedings until the Comeback 
Motion, at which time it is intended that approval of the full amount of the DIP Facility 
will be sought on notice to the Service List, including the Applicants' mortgagees. 

4. Based on KSV's review of the Cash Flow Forecast, the assumptions appear 
reasonable. KSV's statutory report on the Cash Flow Forecast is attached as 
Appendix "G". 

7.0 Proposed Engagement of TD 

1. Immediately following KSV's initial meeting with the Applicants in late October, KSV 
contacted TD to consult with it on the Applicants' properties. KSV asked TD to 
perform diligence on the Applicants' properties, particularly the Pacific Properties. TD 
reviewed the C&W appraisals, spoke with, and received information from, the 
Applicants' third-party planning and development consultants and considered the 
value of the Pacific Projects on an "as is" basis based on comparative transactions. 
TD concluded that there appears to be significant value in the Pacific Properties on 
an "as is" basis. 
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2. On November 5, 2018, the Applicants, TO and KSV finalized a listing agreement, a 
copy of which is attached as Appendix "H". The listing agreement is subject to Court 
approval. The material terms of the proposed listing agreement are as follows: 

• Fee: 1.1% of the sale price of the properties (attached as Appendix "I", for 
comparative purposes, is a summary of the fees paid to realtors on certain of 
KSV's other real estate mandates). 

• Term: 180-day exclusive listing term. 

• Sub-Consultant: TO is authorized to retain Onedin to provide mortgage 
refinancing services. 

• Other: TO may elect to retain other real estate brokerage firms to assist in the 
sale of certain properties. 

• Sale Process Overview: Schedule "B" of TO's engagement letter provides an 
overview of the contemplated sale process. The sale process will be subject to 
Court approval at a subsequent motion. Neither the sale process nor its timeline 
have been finalized. Both will be dealt with at the Comeback Motion; however, 
KSV is of the view that TO should be retained immediately so that it can 
underwrite and prepare marketing materials that will be required for the 
Applicants' real estate, which is in the interest of facilitating a timely sale of the 
Applicants' real estate. 

3. It is the intention of KSV and TO, if possible, to be in the market for as many properties 
as possible before the new year. However, with the holiday season fast approaching, 
it is possible that the sale process for the majority of the properties will not commence 
until early January. 

4. A CV for the two individuals at TO who would lead this assignment, Jamie Ziegel and 
Ashley Martis, is provided in Appendix "J". Messrs. Ziegel and Martis have been 
retained by KSV previously and have achieved successful outcomes. Messrs. Ziegel 
and Martis are experienced real estate professionals. 

7.1 Recommendation 

1. KSV recommends that the Court issue an order approving the retention of TO as the 
listing brokerage for the following reasons: 

a) KSV is of the view that it is critical to the overall success of these proceedings 
for a credible realtor such as TO to be engaged at the outset; 

b) the retention of TO is the first step in developing an efficient and orderly process 
to be coordinated by KSV, with the assistance of TO, to generate greater 
recoveries for all creditors than power of sale or other enforcement processes 
-any delay (even a week or two) of the approval of TO's retention will cause 
delay in the work that needs to be done to commence a sale process. TO 
requires the certainty of Court approval of its retention to move forward with its 
preparatory work. Additionally, interest and other costs in these proceedings 
are material and accruing and accordingly, time is of the essence; 
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c) TO has spent time familiarizing itself with the Applicants' properties. It is well 
qualified to perform this mandate. In recommending TO, KSV considered, 
among other things, the results it achieved working with TO on other Court­
supervised matters, as well as TO's relationship with the buyer community, 
experience selling similar properties, time spent to-date on this assignment, 
ability to enhance value and its fee for this assignment; 

d) TO's team will be led by Messrs. Ziegel and Martis, each of whom has vast real 
estate experience in the Greater Toronto Area; and 

e) TO's fee structure is reasonable and appropriate in these circumstances, as 
reflected by the schedule attached as Appendix "1". 

8.0 Stay of Proceedings against Mr. Wang 

1. Mr. Wang has guaranteed a large number of the Applicants' mortgages. His personal 
net worth is directly tied to the outcome of these proceedings. All of the mortgages 
are in default. Allowing mortgagees to enforce on Mr. Wang's guarantees during the 
CCAA proceedings could cause him to lose focus on the contemplated restructuring 
process, which is designed to maximize value for stakeholders. Mr. Wang's intention 
is to monetize the equity in the Applicants' projects, particularly the Pacific Properties, 
to repay his creditors, including his exposure under his guarantees. Absent extending 
the stay of proceedings to Mr. Wang, he may not accomplish the principal objective 
of these proceedings and may have to personally commence insolvency proceedings. 
KSV understands that Mr. Wang does not have the financial means to satisfy his 
guarantees on the mortgages without the benefit of realizing on his equity in the 
Properties, and accordingly, mortgagees should suffer no prejudice by having their 
guarantees against Mr. Wang stayed. 

2. As a result of the risks identified above, KSV believes that extending the stay of 
proceedings to Mr. Wang is in the best interests of the Applicants and is not prejudicial 
to their stakeholders and these proceedings. 

9.0 Court Ordered Charges 

9.1 Administration Charge 

1. The Applicants are seeking an Administration Charge in the interim amount of 
$300,000 to secure the fees and expenses of the Monitor, its counsel and the 
Applicants' counsel to-date and going forward. The Administration Charge is to have 
a super-priority status over all other creditors of the Pacific Entities and is to rank 
immediately subordinate to the first mortgagees on the balance of the Applicants. 

2. None of the professionals involved in these proceedings has received a retainer and 
considerable time and effort has been spent preparing for these proceedings. 

3. The Administration Charge is a customary provision in an Initial Order in a CCAA 
proceeding - it is required to protect certain professionals in the event the debtor is 
unable to pay their fees and costs during the CCAA process. 
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4. The Applicants worked with KSV to estimate the proposed amount of the 
Administration Charge until the Comeback Motion. It is anticipated that an increase 
in the amount of the Administration Charge will be sought at the comeback motion. 

5. KSV believes that the Administration Charge is reasonable and appropriate in the 
circumstances given the complexities of the Applicants' CCAA proceedings, the 
services provided by the professionals to-date and those to be provided by the 
professionals going forward. 

9.2 DIP Lender's Charge 

1. The Applicants are seeking a charge over the property of the Pacific Entities (including 
the Pacific Properties) to secure advances under the DIP Facility ranking immediately 
subordinate to the Administration Charge on the property of the Pacific Entities. Until 
the comeback motion, it is proposed that borrowings under the DIP Facility be limited 
to $750,000. 

2. KSV is of the view that the DIP Lender's Charge is required and appropriate at this 
time for the reasons set out above as well as (i) the Applicants are in immediate need 
of liquidity; (ii) the financial and other terms of the DIP Facility are reasonable; (iii) no 
lender would be prepared to provide financing without the benefit of the DIP Lender's 
Charge; and (iv) it is contemplated that the DIP Lender's Charge shall only attach to 
the property of the Pacific Entities, most notably the Pacific Properties, which appear 
to have substantial equity. 

9.3 Intercompany Charge 

1. The Applicants' cash management system is described in the Affidavit. Given the 
structure of the DIP Facility, in most cases, funding of the Applicants will be made by 
the Pacific Entities as borrowers under the DIP Facility. There is a possibility, 
however, that one or more of the non-Pacific Entities may fund intercompany 
advances if they have the available resources. 

2. The proposed Initial Order contemplates that the Intercompany Advances will be 
secured by the Intercompany Charge over the assets of each Receiving Applicant to 
the extent of any advances a Receiving Applicant receives from another Applicant. 

3. KSV is of the view that the Intercompany Charge is reasonable as it is required for the 
protection of the creditors of any lending entities and that it is proposed to be 
subordinate to the first mortgagees of the Receiving Applicant (it will also be 
subordinate to the Administration Charge and the DIP Facility, where applicable). 

4. As noted above, the Intercompany Charge provides a benefit to junior ranking 
mortgagees because it facilitates an orderly sale process, which is in the interest of 
those mortgagees. 

9.4 Priority of Charges 

1. The Initial Order provides that the Court-ordered charges shall have the following 
priority: 

a) Administration Charge: first ranking charge over the property of the Pacific 
Entities (including the Pacific Properties) and subordinate to the first 
mortgagees of the other Applicants; 
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b) DIP Lender's Charge: first ranking charge over the property of the Pacific 
Entities (including the Pacific Properties), subject only to the Administration 
Charge; and 

c) Intercompany Charge: subordinate to the first mortgage on any Properties of 
the Receiving Entity (and immediately subordinate to the Administration Charge 
and the DIP Lender's Charge, where applicable). 

2. The Comeback Motion will provide stakeholders with an opportunity to address their 
concerns regarding the Court-ordered charges and the contemplated increases 
thereto. 

10.0Conversion of NOI Proceedings 

1. KSV is of the view that converting the NOI Proceedings into a single CCAA proceeding 
with the other Applicants will facilitate the efficiency of these proceedings by, inter alia, 
reducing professional costs. To date, no proposals in any of the NOI Proceedings 
have been filed and there have been no Court attendances in the NOI Proceedings. 
There is no benefit to continuing the NOI Proceedings and running a concurrent CCAA 
proceeding for related companies. Accordingly, the proposed conversion of the NOI 
Proceedings and the conduct of one consolidated CCAA proceeding appears 
reasonable and appropriate in the circumstances. 

11.0 Relief to be Sought in the Near Term 

1. Subject to the Court granting the Initial Order, KSV intends to work with the Applicants, 
the Applicants' legal counsel and its legal counsel to, inter alia: 

a) finalize a sale process, for which Court approval is expected to be sought at the 
Comeback Motion on notice to the Service List; 

b) determine whether any of the Retained Properties should be listed for sale in 
the near term, particularly the River Road Project; and 

c) bring a motion for an increase in the quantum of available borrowings under the 
DIP Facility from $750,000 to $5 million and to increase the Administration 
Charge. 

12.0Creditor Notification 

1. The proposed Initial Order requires the Monitor to: 

a) publish without delay a notice in the national edition of The Globe and Mail 
newspaper containing the information prescribed under the CCAA; and 

b) within five days of the issuance of the Initial Order to: 

i. 

ii. 
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make the Initial Order publicly available in the manner prescribed under 
the CCAA; 

send, in the prescribed manner, a notice to every known creditor who has 
a claim against the Applicants of more than $1,000 advising that the order 
is publicly available; and 
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iii. prepare a list, showing the names and addresses of those creditors (other 
than employees), and the estimated amounts of those claims, and make 
it publicly available in the prescribed manner. 

2. KSV intends to post the Initial Order and all motion materials on its website in 
accordance with the E-Service Protocol. 

13.0Conclusion and Recommendation 

1. Based on the foregoing, KSV respectfully recommends that this Honourable Court 
make an order granting the relief detailed in Section 2.1 (1 )(g) of this Report. 

All of which is respectfully submitted, 

/(SV 
KSV KOFMAN INC. 
IN ITS CAPACITY AS PROPOSED MONITOR OF 
FORME DEVELOPMENT GROUP INC. AND 
THE AFFILIATED ENTITIES LISTED ON APPENDIX "A" 
AND AS PROPOSAL TRUSTEE OF THE NOI ENTITIES 
AND NOT IN ITS PERSONAL CAPACITY 
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Supplement to the First Report of 
KSV Kofman Inc. 
as Proposal Trustee of 
58 Old Kennedy Development Inc., 
76 Old Kennedy Development Inc., 
82 Old Kennedy Development Inc., 
9500 Dufferin Development Inc., 
250 Danforth Development Inc., 
3310 Kingston Development Inc., 
1296 Kennedy Development Inc., and 
159 Carrville Development Inc. 

- and-

Report of 
KSV Kofman Inc. 
as Proposed CCAA Monitor of 
Forme Development Group Inc. 
and the Companies Listed on 
Appendix "A" 
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COURT FILE NO.:CV-18-608313-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF FORME DEVELOPMENT GROUP INC. 

AND THE COMPANIES LISTED ON APPENDIX "A" 

SUPPLEMENT TO THE FIRST REPORT OF KSV KOFMAN 
INC. AS 

PROPOSAL TRUSTEE AND 
REPORT OF KSV KOFMAN INC. AS PROPOSED MONITOR 

November 7, 2018 

1.0 Introduction 

1. This report ("Supplemental Report") supplements KSV's report dated November 6, 
2018 (the "First Report"). Capitalized terms not otherwise defined herein have the 
meanings given to such terms in the First Report. 

2. This Supplemental Report provides: 

a. a letter from TD concerning its preliminary view of the value of the Pacific 
Properties (the "TD Letter"); and 

b. further details concerning the Administration Charge and the DIP Lender's 
Charge. 

2.0 Background 

1. The Applicants sought protection under the CCAA on November 6, 2018 (the "Initial 
Application"). At the return of the Application, due to concerns raised by legal counsel 
representing certain mortgagees regarding short service, Mr. Justice Hainey issued 
an endorsement adjourning the application until November 8, 2018 (the "Return 
Date") and providing the Applicants an interim stay of proceedings until the Return 
Date. A copy of the Endorsement is provided in Appendix "B". 
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2. A copy of the TD Letter is provided in Appendix "C". The letter provides further details 
concerning TO's preliminary views of the values of the Pacific Properties. 

3. The primary issue that arises is that the Pacific Properties are assembled into four 
developments. The table provided in Appendix "D" details the entities which comprise 
each development. Each entity owns its own real estate and each piece of real estate 
has its own mortgagees. To maximize value, it is likely, but not certain, that the Pacific 
Properties will be sold as their intended development versus as separate parcels of 
real estate. 

4. The table in Appendix "D" illustrates KSV's view that an orderly sale process is 
required given the multiple mortgages on the Pacific Properties. It is possible that 
each mortgagee will have its own view as to the best way to realize on the real 
property. It is KSV's view at this time, based on, among other things, discussions with 
TD, that value is more likely to be maximized for the benefit of all stakeholders if the 
Pacific Properties are sold on the basis of their intended developments. That said, 
KSV and TD are prepared to sell the properties on the basis of any value maximizing 
opportunity that arises and the contemplated sale process would allow for that. 

5. Chief among the concerns raised by mortgagees on the Pacific Properties has been 
the attachment of the Dl P Lender's Charge to each Pacific Property in the full amount. 
KSV is of the view that is a cost allocation issue - and is further of the view that none 
of the Pacific Properties' mortgagees (the "Mortgagees") should be prejudiced by an 
unfavourable allocation. KSV recommends that any equity realized from the sale of 
any of the Applicants' properties, including, but not limited to the Pacific Properties, 
first be used to pay the amounts owing under the Administration Charge and the DIP 
Lender's Charge so that no Pacific Properties' mortgagee suffers a shortfall. In the 
event that the equity in all of the Applicants' properties is insufficient to repay in full 
the Administration Charge and the DIP Lender's Charge (which is not expected at this 
time), then any amounts required to satisfy that shortfall would be allocated pro-rata 
based on the value received for each of the Pacific Properties. 

6. Since the Initial Application, the Company's counsel, Goldman Sloan Nash & Haber 
LLP, KSV, as proposed Monitor, and its counsel, Bennett Jones LLP, have had 
discussions with, and corresponded with, representatives of certain lenders 
concerning the matters discussed herein. As detailed below, the contemplated Initial 
Order has been amended to reflect feedback received from these parties- a summary 
of the proposed changes is listed below: 

a. 

b. 
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The proposed Initial Order already provided the proposed Monitor with 
oversight and required consents for any disbursements made by the 
Applicants, as well as control over the Dl P funds and that any further 
development work by the Applicants must be consented to by the Monitor -
further changes have been made to clarify those provisions; 

The priority of the proposed Administration Charge has been amended such 
that it will rank immediately below the first mortgagee on all Properties (not just 
the non-Pacific Properties) and further, the priority of the Administration 
Charge on the non-Pacific Properties will be deferred until the comeback 
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hearing as certain affected mortgagees on those properties may not have 
received notice; and 

c. the provisions and protections regarding allocation of costs as described 
above have been added - namely that costs that are not attributable to a 
specific Property or Properties will first be allocated to unencumbered funds 
or equity in Properties or, where there are no unencumbered funds on a pro 
rata basis, based on the sale price for the Properties (or if not sold, an 
appraised value approved by KSV). 

7. KSV understands that as discussions continue before the Return Date, there may be 
further proposed changes to the proposed Initial Order and that further revisions may 
be circulated prior to the Court hearing tomorrow morning. 

* * * 

All of which is respectfully submitted, 

KSV KOFMAN INC. 
IN ITS CAPACITY AS PROPOSED MONITOR OF 
FORME DEVELOPMENT GROUP INC. AND 
THE AFFILIATED ENTITIES LISTED ON APPENDIX "A" 
AND AS PROPOSAL TRUSTEE OF THE NOI ENTITIES 
AND NOT IN ITS PERSONAL CAPACITY 
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Second Supplement to the First 
Report of KSV Kofman Inc. 
as Proposal Trustee of 
58 Old Kennedy Development Inc., 
76 Old Kennedy Development Inc., 
82 Old Kennedy Development Inc., 
9500 Dufferin Development Inc., 
250 Danforth Development Inc., 
3310 Kingston Development Inc., 
1296 Kennedy Development Inc. and 
159 Carrville Development Inc. 

- and-

Report of 
KSV Kofman Inc. 
as Proposed CCAA Monitor of 
Forme Development Group Inc. 
and the Companies Listed on 
Appendix "A" to the First Report 
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COURT FILE NO.:CV-18-608313-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF FORME DEVELOPMENT GROUP INC. 

AND THE COMPANIES LISTED ON APPENDIX "A" 
TO THE FIRST REPORT 

SECOND SUPPLEMENT TO THE FIRST REPORT OF KSV 
KOFMAN INC. AS 

PROPOSALTRUSTEEAND 
REPORT OF KSV KOFMAN INC. AS PROPOSED MONITOR 

November 7, 2018 

1.0 Introduction 

1. This report (the "Second Supplemental Report") further supplements KSV's report 
dated November 6, 2018 (the "First Report"). Capitalized terms not otherwise defined 
herein have the meanings given to such terms in the First Report. 

2. This Second Supplemental Report provides: 

a. the schedule (attached) reflecting the value in the Pacific Properties after the 
first mortgagees (the "First Mortgage Schedule"); and 

b. a summary of reductions in the cost of the DIP Facility. 

2.0 First Mortgage Schedule 

1. The First Mortgage Schedule (attached as Appendix "A") reflects that there is an 
estimated value of approximately $63.1 million after the first mortgages on the Pacific 
Properties. 
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3.0 DIP Facility 

1. The DIP Lender has agreed to: 

a. reduce the interest rate on the DIP Facility from the Royal Bank of Canada 
("RBC")1 prime rate plus 5% to the RBC rate plus 4.55%, with a minimum 
interest rate of 8.5%; and 

b. reduce the commitment fee from $100,000 to $75,000. 

* * * 

All of which is respectfully submitted, 

KSV KOFMAN INC. 
IN ITS CAPACITY AS PROPOSED MONITOR OF 
FORME DEVELOPMENT GROUP INC. AND 
THE AFFILIATED ENTITIES LISTED ON APPENDIX "A" 
TO THE FIRST REPORT 
AND AS PROPOSAL TRUSTEE OF THE NOI ENTITIES 
AND NOT IN ITS PERSONAL CAPACITY 

1 As at October 25, 2018. 
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Third Supplement to the First Report 
of KSV Kofman Inc. 
as Proposal Trustee of 
58 Old Kennedy Development Inc., 
76 Old Kennedy Development Inc., 
82 Old Kennedy Development Inc., 
9500 Dufferin Development Inc., 
250 Danforth Development Inc., 
3310 Kingston Development Inc., 
1296 Kennedy Development Inc. and 
159 Carrville Development Inc. 

- and-

Report of 
KSV Kofman Inc. 
as Proposed CCAA Monitor of 
Forme Development Group Inc. 
and the Companies Listed on 
Appendix "A" to the First Report 
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COURT FILE NO.:CV-18-608313-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, 
R.S.C.1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF FORME DEVELOPMENT GROUP INC. 

AND THE COMPANIES LISTED ON APPENDIX "A" 
TO THE FIRST REPORT 

THIRD SUPPLEMENT TO THE FIRST REPORT OF 
KSV KOFMAN INC. AS 

PROPOSAL TRUSTEE AND 
REPORT OF KSV KOFMAN INC. AS PROPOSED MONITOR 

November 29, 2018 

1.0 Introduction 

1. This report (the "Third Supplemental Report") further supplements KSV's report dated 
November 6, 2018 (the "First Report"). Capitalized terms not otherwise defined herein 
have the meanings given to such terms in the First Report. 

2. This Third Supplemental Report provides: 

a. a summary of the activities of KSV, as Proposed Monitor, Bennett Jones, as 
counsel to the Proposed Monitor, and GSNH, counsel to the Applicants, since 
the CCAA application on November 6, 2018 (the "Initial Application"); 

b. the framework for these proceedings ("Framework"), including a sale process 
("Sale Process") for each of the properties other than the Birchmount Gardens 
project ("Birchmount"); 

c. a summary on the Applicants' cash flow projection for the period November 30, 
2018 to February 10, 2019 (the "Cash Flow Forecast"); and 

d. KSV's recommendation that the entities listed in Appendix "A" be subject to the 
CCAA proceedings, including the rationale for that recommendation. 
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2.0 Activities Since the Initial Application 

1. Since the Initial Application, KSV, Bennett Jones and GSNH have worked diligently 
to develop the Framework. This has required countless communications and 
meetings with substantially all of the Applicants' mortgagees and/or their legal 
counsel. 

2. The first mortgagees of the properties owned by the companies listed on Appendix 
"A" now appear supportive of the CCAA proceedings, provided it is conducted in a 
manner consistent with the Framework. 

3. There are three projects and/or properties where the first mortgagees are supportive 
of the process but subsequent ranking mortgagees have contacted the proposed 
Monitor, its counsel or counsel to the Applicants, and advised that they are opposed 
to it, or as at the date of this Report, had not conclusively confirmed that they were 
supportive. These are: 58 Old Kennedy Development Inc. (opposed), the Carrville 
Development 1 (undetermined) and the Anglin Development (undetermined) 2 . A 
motion is scheduled to be heard on December 6, 2018 (the "December 61h Motion") in 
order to determine whether any disputed properties should be part of the CCAA 
proceedings. 

4. There is one project, 4 Don Hillock Development Inc., where a decision is pending 
from the first mortgagee. That project is not contemplated to be included in these 
proceedings at this time. 

5. There is one project, 376 Derry, where the first mortgagee has not contacted any of 
the proposed Monitor, Bennett Jones or GSNH. The first mortgagee was served on 
November 19, 2018. It is contemplated that 376 Derry will be part of these 
proceedings. 

6. The key provisions of the Framework include, inter alia, the following: 

Super Monitor 

a. KSV would be appointed "super monitor" under the Initial Order and would, to 
the exclusion of any other person, have all of the rights and powers of the 
Applicants, including collecting all receipts and making all disbursements; 

b. KSV would have exclusive authority over the Sale Process; 

Sale Process Overview 

c. All of the properties subject to the Initial Order (with the exception of Birch mount) 
would be made available for sale. Birchmount is a completed condominium 
project. The Applicants' real estate counsel (not GSNH) is working to close the 
sale of each condominium. The transactions are expected to close in December 
2018 or early in 2019; 

1 159, 169 and 189 Carrville Road, Richmond Hill 
2 29 and 31 Anglin Drive, Richmond Hill 
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d. TD will be retained as the exclusive listing agent in the Sale Process. Its fee 
will be based on the aggregate purchase paid by the Applicants for each of the 
properties subject to these proceedings. TO's fee is contemplated to range from 
1.25% to 1. 75% of the gross selling price of the properties; 

e. Offers will be solicited in the Sale Process for each property separately, and 
where applicable, as an assembly; 

f. The timelines for the Sale Process are provided in Section 3(1) below; 

g. TD will provide bi-weekly written updates to the Monitor, which will be shared 
with the relevant mortgagees, subject to each mortgagee entering into 
confidentiality arrangements satisfactory to the Monitor. Each mortgagee shall 
be entitled to make reasonable inquiries on the subject matter of these reports 
and additional details with respect to its particular Property; 

h. Any mortgagee can credit bid its debt at the conclusion of the sale process if 
the Sale Process does not generate proceeds sufficient to repay it in full. 
Subsequent mortgagees opting to credit bid will be required to pay out or reach 
terms acceptable to prior ranking creditors (in their sole discretion) to assume 
their obligations; 

i. Any and all principal, interest and costs will continue to accrue on each 
mortgage in accordance with its terms; 

"Equity Kicker" 

j. 

k. 
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To the extent there is equity available in any project of the Applicants after 
payment of all debt, fees and costs owing or incurred in respect of that project 
(in each case, the "Project Equity"), each mortgagee of that project will be entitled 
to receive in cash an amount equal to 10% of the principal amount of its mortgage 
prior to any payment to the project's shareholder (the "Equity Kicker"); provided 
that to the extent there is insufficient Project Equity to pay the Equity Kicker in full, 
each such mortgagee shall be entitled to its pro-rata share of the Equity Kicker 
based on the principal amount of its mortgage. Any mortgagee entitled to the 
Equity Kicker with a collateral mortgage on a separate Property will be entitled to 
collect its Equity Kicker in respect of any Property where it has a mortgage; 
provided: i) that in no event shall such mortgagee receive in the aggregate an 
Equity Kicker that is greater than 10% of the principal amount of its mortgage 
owed by the primary mortgagor; and ii) the advances it provided were used either 
for the property subject to the mortgage or for another property in the same 
assembly; 

The Equity Kicker is a gratuitous incentive created to encourage mortgagees to 
participate in the CCAA process. It allows the mortgagees the opportunity to 
recover more than what they are owed at the expense of the Applicants' 
shareholder; 
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Funding 

I. The Administration Charge will be for the benefit of the Monitor, Bennett Jones 
and GSNH. The Administration Charge shall rank immediately subordinate to 
the first mortgagee on each property, except in the case of Birchmount, where 
the Administration Charge will rank subordinate to all mortgagees; 

m. The Monitor, Bennett Jones and GSNH will only be paid from proceeds of sale 
after the first mortgagees on each property are paid in full (but before the Equity 
Kicker); 

n. The Administration Charge on each Property will only secure the fees directly 
allocable to the particular Property and such Property's share of the costs not­
directly allocable to a particular Property; 

o. To the extent that the proceeds of realization are not sufficient to repay in full the 
amounts due under the Administration Charge on a particular Property, such 
deficiency can be satisfied from the proceeds of any transaction which remain 
after all mortgagees have been paid in full on any other Property; 

p. Any costs directly allocable to a particular Property will be so allocated. Those 
costs will be funded as follows: 

i. The first mortgagee on the Property will have the right (but not the 
obligation) to fund such amount as an advance under its mortgage at an 
interest rate accruing at a rate that is the higher of (i) the applicable rate 
under its mortgage and (ii) 9.5% per annum, calculated monthly in arrears; 

ii. If the first mortgagee does not fund such amount, the second mortgagee 
on the Property will have the right (but not the obligation) to fund such 
amount as an advance under its mortgage at an interest rate accruing at a 
rate that is the higher of (i) the applicable rate under its mortgage and (ii) 
9.5% per annum, calculated monthly in arrears. The amount advanced will 
have a first-ranking super-priority charge over the applicable Property only. 
If necessary, this process will continue until all mortgagees on a Property 
have been given the opportunity to fund; 

iii. If no mortgagee on the Property funds such amount, the Monitor will be 
entitled to draw on a standby DIP facility to be arranged by the Monitor3 . 

The amount advanced will have a first-ranking super-priority charge over 
the applicable Property only. 

3 The Monitor has arranged this facility and approval will be sought at a subsequent motion. 

ksv advisory inc. Page 4 



q. Any costs not directly allocable to a particular property (such as the head office 
lease and skeletal employee staff4

)
5 will be allocated pro-rata based on the 

principal amount of the first mortgage and funded by: 

i. First, using existing available cash of the Applicants; 

ii. Second, to the extent required and available, using any equity generated 
by the sale of any of the Applicants' Properties, including, but not limited to, 
Birchmount6 ; 

iii. Third, to the extent required, the first mortgagee on each Property will have 
right (but not the obligation) to fund its share as an advance under its 
mortgage at an interest rate accruing at a rate that is the higher of (i) the 
applicable rate under its mortgage and (ii) 9.5% per annum, calculated 
monthly in arrears; 

iv. If the first mortgagee does not fund such amount, the second mortgagee 
on the Property will have the right (but not the obligation) to fund such 
amount as an advance under its mortgage at an interest rate accruing at a 
rate that is the higher of (i) the applicable rate under its mortgage and (ii) 
9.5% per annum, calculated monthly in arrears. The amount advanced will 
have a first-ranking super-priority charge over the applicable Property only. 
If necessary, this process will continue until all mortgagees on a Property 
have been given the opportunity to fund; and 

v. If no mortgagee on the Property funds such amount, the Monitor shall be 
entitled to draw such amount under a standby DIP facility to be arranged 
by the Monitor. The amount advanced will have a first-ranking super-priority 
charge over the applicable Property only. 

7. The Monitor will prepare rolling monthly cash flows in respect of costs that cannot be 
directly allocated to a particular property. Such cash flows will be provided to each 
mortgagee. The total indirect costs for the duration of the Sale Process is estimated to 
be less than $400,0007

, which amount is to be controlled by the Monitor, as funded, 
and is to be allocated across all first mortgagees on a pro-rata basis based on the 
principal amount of their mortgage. These costs include payroll for a small number of 
the Applicants' employees who have knowledge of the projects and who will facilitate 
the sale process. 

4 No wages or other amounts will be paid to Mr. Wang or any known relative of his. 
5 These amounts are currently estimated not to exceed $50,000 per month in the aggregate. 
6 The Applicants have advised that there may be at least $1 million of net proceeds from this transaction available to 
fund costs of these proceedings. KSV has been trying to confirm this with the Applicant's real estate counsel (not 
GSNH) who is handling this matter. 
7 Subject to adjustment, which is not anticipated to be material. 
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3.0 Sale Process 

1. The intended Sale Process and related timelines are summarized in the table below. 
The timelines in this process assume a CCAA commencement date of November 30, 
2018. Delays commencing the CCAA will result in corresponding delays in the Sale 
Process timeline. Properties added to the CCAA after November 30, 2018 may have 
corresponding delays in the timeline. If the commencement of these proceedings is 
delayed until the holiday season, a short additional delay is likely. 

Milestone 

Phase 1- Underwriting 

Finalize marketing materials 

Prospect Identification 

Phase 2 -Marketing 

Stage 1 
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Summary of Sale Process 

Description of Activities 

);. Advisor and the Monitor to: 

o prepare an offering summary; 

o populate an online data room; and 

o prepare a confidentiality agreement ("CA"). 

);. Advisor to develop a master prospect list. 

:» Advisor will qualify and prioritize prospects. 

);. Advisor will have pre-marketing discussions 

with targeted prospects. 

);. Mass market introduction, including: 

o Offering summary and marketing materials 

printed; 

o publication of the acquisition opportunity 

in The Globe and Mail (National Edition) 

and other community or industry targeted 

publications, as applicable; 

o telephone and email canvass of leading 

prospects, both from a sale and refinancing 

perspective; and 

o meet with and interview prospective 

bidders. 

);. Assist the Monitor and its legal counsel in the 

preparation of a Vendor's form of Purchase and 

Sale Agreement (the "PSA"). 

);. Advisor to provide detailed information to 

qualified prospects which execute the CA 

including an offering summary and access to 

the data room. 

:» Advisor to facilitate all diligence by interested 

parties. 

Timeline 

November 30, 

2018 

to 

February 5, 

2019 

February 6, 

2019 

to 

March 26, 

2019 
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Summary of Sale Process 

Milestone Description of Activities Timeline 

Stage 3 )> Prospective purchasers to submit PSAs. March 27, 

2019 

Phase 3- Offer Review and Negotiations 

Short-listing of Offers )> Short listing bidders. 

~ Further bidding - Interested bidders may be 

asked to improve their offers in as many rounds April 3, 2019 

of bidding as is required to maximize the 

consideration. 

Selection of Successful Bid ~ Select successful bidder and finalize definitive AprillO, 2019 
documents. 

Sale Approval Motion and Closing )> Motion for transaction approval and close April17, 2019 

transaction. to April24, 

2019 

4.0 Cash Flow Forecast 

1. The Applicants have prepared a Cash Flow Forecast for the period November 30, 
2018 to February 10, 2019. The Cash Flow Forecast and the Applicants' statutory 
report on the cash flow prepared pursuant to Section 1 0(2)(b) of the CCAA is attached 
as Appendix "C". 

2. Based on KSV's review of the Cash Flow Forecast, the assumptions appear 
reasonable. KSV's statutory report on the Cash Flow Forecast is attached as 
Appendix "0". 

5.0 Conclusion and Recommendation 

1. At the commencement of this process, the Applicants were comprised of 30 
companies which own 18 real estate projects and owe more than $220 million in 
mortgage debt. At the last two Court attendances in this matter, the senior 
mortgagees on several projects were permitted to move forward with their own 
enforcement processes and accordingly the entities that own that real estate are not 
part of the contemplated CCAA proceedings. 

2. TO is to be the listing brokerage in the Sale Process. TO's commission is significantly 
less than the commission that would be payable if the properties were sold separately. 
A copy of TO's Listing Agreement is attached as Appendix "B". At the time this Third 
Supplemental Report was finalized, the Listing Agreement had been signed by TO 
and KSV, as Proposed Monitor, and it was with the Applicants' representative to be 
executed. 
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3. This CCAA is focused on the overriding goal of maximizing value on a timely basis. 
In this regard, 

a. senior mortgagees will have the benefit of an expedited sale process completed 
under the supervision of the Court. The Sale Process timelines are intended to 
be consistent with or superior to their enforcement rights under their mortgages, 
such as a power of sale. Senior mortgagees also gain the benefit of a Court­
supervised process, which assists to insulate them from improvident realization 
claims from junior ranking mortgagees; and 

b. subordinate ranking mortgagees gain the benefit of an orderly sale process, 
which is more likely to maximize value than a mortgagee enforcement process, 
especially in the case of properties that are part of an assembly. 

4. Since the date of the Initial Application: 

a. KSV, Bennett Jones and GSNH have discussed with each of the mortgagees 
their concerns with the proposed CCAA. The intended CCAA process responds 
to those concerns, including: 

i. KSV will be appointed "Super Monitor" given concerns about the 
Applicants' management raised by several mortgagees; 

ii. the Monitor, its counsel and the Company's counsel will defer payment of 
their fees until each property is sold - fees are to be paid from sale 
proceeds; 

iii. neither the proposed stay of proceedings in the Initial Order nor the 
extensions under the NO Is restrict mortgagees on the excluded properties 
from enforcing their mortgages, including guarantee claims they have 
against Forme Development Group Inc. or Mike Wang personally; 

iv. the mortgagees will have the option to fund all disbursements on the basis 
set out in the proposed Initial Order, which is intended to minimize 
drawings under the Standby DIP facility; 

v. mortgagees will be entitled to a fee of up to 10% of the principal amount 
of their mortgages; and 

vi. any mortgagee will have the right to credit bid its debt if the mortgagee is 
not paid in full from the transaction proceeds. Any subsequent ranking 
mortgagee would also have the right to pay out prior ranking creditors or 
assume the prior ranking creditors on terms acceptable to those creditors 
in their sole discretion. 

5. Given the significant debt carrying costs and the Applicants' negligible liquidity, it is 
important that these proceedings, and the Sale Process, commence forthwith. 
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6. In respect of the December 61h Motion, KSV is of the view that the rights of a 
subsequent mortgagee should not trump those of prior ranking mortgagees. To the 
extent that a subsequent ranking mortgagee does not wish to participate in this 
process, they should be obligated to repay in full prior ranking mortgagees or to 
participate in the CCAA proceedings. This is not an issue for the present motion. 

7. The Proposed Monitor continues to be of the view that this process is in the interest 
of the mortgagees. It is to be conducted on a timely basis and is cost effective. It 
also preserves the rights of mortgagees. It will not unnecessarily tie up any property 
for an extended period of time. Offers for the properties will be received early in 2019, 
and if those offers are not acceptable, the mortgagees have a right to credit bid or 
otherwise enforce their mortgages. The process will be transparent and the Proposed 
Monitor intends to communicate frequently with the mortgagees concerning the Sale 
Process. 

* * * 

All of which is respectfully submitted, 

KSV KOFMAN INC. 
IN ITS CAPACITY AS PROPOSED MONITOR OF 
FORME DEVELOPMENT GROUP INC. AND 
THE AFFILIATED ENTITIES LISTED ON APPENDIX "A" 
TO THE FIRST REPORT 
AND AS PROPOSAL TRUSTEE OF THE NOI ENTITIES 
AND NOT IN ITS PERSONAL CAPACITY 
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AAB!f!A ontarioaeaiESiate Usting Agreement 
~ Associal!on 

Seller Representation Agreement 
Authority to Offer for Sale 

Form 200a 
r¢1' VIC' in d\e frovincfo of Q.\lotio 

ISUbld EXCLUSIVE 
This Is a Multipla Listing Service® Agroement ~ OR Exclusive Usring Agreement ~ 

BEtwEEN; !Soller's lnl6ol.j (S61let's ll'.ilio!sj 

BROKEaAGEt .................. ,.S.,_ee.,,_,~~--fl:.: .. &:i.C.~ ... \.::~.~~-~~~ .. ~~(.~~~i: .... , ......... ~---.. ,, .... , .. ,.-.,".~····-"'''"' 
- ............................................................................................................ (lhe"llstingBiokeroge1 Tei.No ......................... -. ............ _.,, ..... .. 

SEUER(S): ....................... -....................................................................................................... - .................................................. phe "Seller1 

fn COtiStdera~on of !he los!rng llrokeroge lisling tht> reo( pi'Op$rtyfor $ale known<» ..................... __ ,_., ....................................................................... .. 

-- ... - ................... -........ ·_:··--:---:.:. .. tr:&;.·(:i;:: .. L.:.::;:Ji:·~ ........ ~t-~ .. ;;;.:.:·Q';:,·rq-·-.. ·-- ....... __ ................... tl!ta • .,<or>ertr1 
the Senar hereby g;.es the l~ting Bro~eroge~M. oniJ ~right 1o ~as the SaDer'$ OS""'• commcncift9'at 12:0l a.m. on the ............. doy 

or-- ....................................... , 20 .......... , unli! 11:59 p.m. on the ............ d~ of ............ _ ..................... - ....... , 20 .......... (1he 1,isting Period1.. 

{ 

Seller ockrlowledses that tht> length of the Ustingl'oriod il negotiable between the Seller and the Usting Srol:eroge and, if 411 } r----.... 
MLS~ ~sling, may be svbjectiO minimvm requiremen~ of the reg! e.lote b<>orcl, however, in occordonce wi1lt !he Ileal e~lale ~ 
01\d SusJneos Broker. Act (2002). If the lUting Period exaoac!s six manths, 1he listing arola!toge mont obtaln 1he SeDet'o inlfio!s. (Soll:r'• lniG..a) 

to offer tho Property for safe at a price of: ·, " \ \oe ~~~~$ ~N!!,,r·~~"-~·~ 
~~·d·~~;;;;;~··;;;;;~-;;;ti~~-~;j;;b;;;~;~:·~;·~~;;·~ri~~;~~d/~;;;~·;~;;;b'~-;~·~·s.;n;~;·i;·;.;;;~-~i;;;;~·~~i;.;·;;d;;;;·~~: 
out herein ore at the Seller's personal reqtJeU, ofter full diSCII$lion with the U~llng Brokeroge'~ represonto!ive regardiag polonlial market volue of the l'<opet:y, 

the Scner hereby represems Clfld warrants that the Seier Is Ml a party to ony othcc r .. tlng osrccmcnt for the Property or asreemcmt to pay ccmmusion to 
any oslter real a1t:1te brokorOfe for 1M :sola of lha Property. 

1. DEFINillONS AND INTERPRETATIONS: For lhc purpose.> of thrs Agreernelll ("Autltorily" or • Agreement1: 
"Seller• includes vendor, o "buyer" includes a purchcuer, or a prospeclive pu~haser. A "reo! esiOia boord' indud~ a reo! estate =ocialion. 
A purchase shall be dea~d to inc:Wde the entering Into oF any agreement to exchange, or the obroining of on option to pwdlcse which is 
sub>equenlly e>r.«rclsed. Commission .sMD be deemed 10 Include oilier remuneration, This Agr~m~nt $hall be read with oil changes of gender 
or number requi<ed by the ~onrext. For pUIJ)Oles of thi; Agreement, anyone introduced Ia or $hown the Property shoD be deemed lo Include any 
spo11se, hellS, ""ecutars, odmlnlsltotors, successors, OS>igM, reloled eorporo~On$ ond offit!oted <:orporoticins. lteloh>d corporations or ollit.ored 
corporations shall include any eorporolion where one hoff or o majority of !he shareholders, direelors or officers of the reloted or olfilio!ed 
corparoHon ore the $011UI person lsi as the shareholder$, directors, or O!licers of the corporation introdvced to or shown the Properly. 

2. COMMISSION: In conCtderalion of the Listing Brclceroge listing the Ptoperly, tht> Sellet agrees Ia pay the lisllng Blol<erage o comm.'s>ion of 

............... % o! lhe sole price of the P,operty Ot .. ~ .... ~~ .. @:.~~C.. .... ~ ..... \;:.~:.::-:b .. ~~~-~~.~:.: ......... _,., ....... ~. 
for ony valid offer ro purcho£<> rhe fropeny from any ....,rce whotsoevor obtoinod during lhe lhting p..,;od ond on the terms and condilions set 
out in tl,is Agreem1)nl ~-on_ttio•t as '*'• $SIIor "'cae!""'f". The S,l!er outhori:res !he- tilting Broker;>ge 1o co-opeo-ate wilh any 

S<.:tb~t>C..-\- ·'"""' ~N! e'""''" o..o CO<> t.~,;,.._ '10.(\ ex...~ '•" .lt~ \-~._i'"i;! ~tto<~ ......... J 
olhet regi>lered reel esiOI~> brol:eroge (co-o[oting brokeroge} and to offer 10 poy !be co-operOiing brokerage o comnliosion OF ....... , ... ~ .. -1' of the sole 

<::" , --~ ~ \..' ,. 11.~. !;'' liod'ocaloony_,,.. ..... ,.odlvolroo"! 
price of rhe Property or ...... .;;?.-~ ...... ... : ....... ~ ............ :~~::0:.~.~ .. ~.!!?.'/t.'?.f.o ... _ .. out of thea>mm!Wonlbe SeDer poys 1M lislit~g Srokerage. 
The Seller fl>rther ogrees to- po.y_ such coiJl.miision as c:akuloted above if on ogreeme111 10 purchase i~ agreed lo Q( a~p!ed by !he Seller or anyone 

See.''s.!.~ae<-~ '-'a .. -\.~ ... ~ Ay~E:""'i!l'l-\·• . . . 
on the Seller's beholf wilhin ./.. ..... - ................. doys aflet the expiration of lfiil listlag Period~ Period), so long os such ag~en11s WJtn 
onyone who wos introduced to the Propetly from ony souree whol$oever during the listing Period or shown the Ptoperly during the lisling Period. 
~- ho-, the o&r lor !he purd-.ose of the Ptope!ly is pursuant Ia a new ogreement in writing 10 pay commission toonot!ler registered roal as!olo b:-okerage, 
lhe Seller'$1iabi6ty for commis•ioo siJoH be reduced by the amount poid by !he Seier under !he new agreement. 
-l11e Selle, ludh<a as:uu II> P"'J oudo eommiui"" "" eole•loleci eb'" e e en i! lhe hwiSee!iell •"!*"'Plafe;d by ::r.:=::: ~~:;!: 
or-oc:cp~ b) 1'1-e Sella' or-onyone-o<t-I~~E-iTnat-compleled,.f soch OOMXJmpleliOn Is""'"~ 41 
~yoble-oA-Iho-dole~<ompiGiion--of-~SHi~. 
AAy deposit ;,. tssped of ony ogreomenl where the Iran~ hos been compleled sl>oU fl?' be applied lo reduce the con>mlssion ~ble. ShO<>id such 
a1!1011111s paid 1:> lhe listing Brokerage from !he depo~or by the Seller's $01ie:i10< nol be sufficient, the Sellersholl be ttable lopoy to the lisling Br-olcerogc on 
<Iemond, ony deficien<:y In commission and taxes owing on such commission. 
Alf oi'00'4111S- setout os commission ore lo be poid plu• applicoble loxes on such commi••ioo. 
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1M Seller's f>e<SOnol inlonnotion al is c;onsistent wilh listing end 1110rketi11g of tl.a Property. The S.llar c:ot>U~tt. if this is on MIS~ lilling, to placement of 
the lisfing irlformation otld solas informotion by the 8rakeigge into lk dC!obasl!l{•) of the MI.S0 System oE the apptopriofe Boord, and to the pos!O>g of 
ony docUmenb ond othet informof1011 fi!>Ciucli"'J, withoutlirnhotion. pnolograplu, images. groph;cs, ovdio otid "Video recordings, virtvoltours, drawings, 
Roor plans, orchiledllro! <krsig<>s, orijslic renderings, su!Wyl, ond lUting aeserip6onsl provided Ly or on l>eholf of the S.Uer into the clctobose[sl of 1M 
MIS"" Sy$1em olthe appr_opriole Boord. The Seller nerally iildemnilles e~nd saves harrale.s tl.e Brol:er"9e ONJ/ or any of Its empla)l$0s, servants, brokers 
or soles represelllolivti from Oily and all clolm•, IR:obililles, wits, cctlcno, toHCJS, coots end legol roo. QOU$Cd by, or aris~ng out of, or re!vllirtg from the 
poo~ng of any clocumenlt or otficr infortnolion [iftduding. without nmilotlon, photogtoph•, lmog .. , gtcphics, audio and video recordingo, virtwltou~ 
clrowings, floOr Dlono, archilecklrol designs, ariiJiic rendering•, suNeys and ~•IU1g cf~ptions) as oforescld. The Seller aclmowloc!9•os thot th.. dotobose. 
within the board's MIS" Syslenl is she properly of the reel eslole baoid(s] and can be liainsed, rctSOkt, or otherwise dealt wilh by !lie board(s). The Seller 
lurlher ocknowWges lnotthe real ~lale boordlslrnoy: during !he lOIII\ of she listing o~d 1Lerea&er, atS!ribuh> the infonnoGcn In lho database, wilhin the 
bcord's MJ:$1' System to crry persoru outhori:&ecllo ""' sueh service which may include athet brokerages, govemrnent cltpartrnenb. opproison, municipal 
orgoni:&otion$ end others; mar'<et the Properly, at its option. in ony medium, lndudlng elecln:>nlc: med"oc; durillg the term of the nstlng oncllheteoller, 
compile, teloin coo pul,Jioh cr>y •latislics including historiccl clolc willlin tho board's MLS6 Syolemond re!Qin, reproduce ond clisploy pho~ophs, imoges, 
graphics, audio and video recordings, vltlrJolfouro, drowingl, floor plans, orch.'lecturol desigru, artistic r<tndering•. •urveys end lisllng d ... criptio.u which 
may be qsed by board membets to conduc! comparallve onolyses; c<ld rnoke such other use af !he information o. the Bro~erage and/or r.o! estate 
boordjsl deem appropriole, In con11edian wUh the listing, matkellng end seUing of reol estate during the lerm of Jhe hsting onc!lhereafter. The SeUer 
odmowledges rhOI the lnfonnction, personal or Olherwi4e ("informodon1, provided lo the real es101e board or cusoclolion may ~ stored on dotobose$ 
locuted OIIISida of Conodo, in which cose tho lnfor1n0fl011 would be subjed to fht lows of 1116 jutisd"odion in wfllch the lnfonna6onls foeoJed. 

In the evenr lhot this Agr&emen! "lCJ>ircrs or is amcelled or otherwise 
ferminoted ond the Propeny is no1 solei. the ~ler, by iniliolling: 

conoent to oBow olher rGal estate bcord members 10 contoct tl>e Seller after expiration or 
other termination of this Agcoernent to cliliCU$$ fi•~ng or otherwisa morl:eting lh11 Propalty. 

~ 
Does Not 

12.. SUCCESSORS AND ASSIGNS; Tho heirs, executors, administrators, ""cces$01"$ ond assigns of''"' unclerolgned are bound by !he tarnu of this Agreement 
13. C:ONFUCT OR DISCREPANCY: lllh.!re is any confticl or di:saepaney between ony provision added to this Agreemunl (including ooy Schedule 

attached herelo) and any provision in the 'londard f"8"'"' portion hertof, the oclded provision shell supersede the standard pro-set provision to the 
GXJent of such conflict cc ct=repcncy. This Aereement, including ony Schedule cllached hereto, shall comHMe the entire Agceement b.,jwaen !II& 
Seller and the USiing 8roboroge. There is no representation, worronty, colla!ercl agreement or condition whir:h alfeets this Agreement olher !hen os 
expressed herein. 

14. EUc:TllONIC COMMUNICATION: This Agreement end ooy agreements, notices or other communicofions contemploted illere!:>Y rnar.be transmitted 
by meons of elec:!ronic sy>lelll!, in which case slgnotuces shaD be deernedlo be originol The ln:>Mmissionof this Agreement by 1M Sel er by e!ec:lronic 
means shell be dMt"ned to 1:0111inn the SeDer has retoiood a true copy af tlte Agreemenl. 

1 S. ELECTRONIC SIGNATURES: If Ibis Agreomanl hos been si9ned with on electronic signature the parties herl!to con...ru cncl agree to the use of such 
electtonic signo!ure with '"'pee:! to this Agreemeql pursuant to the El«<ronk Commen:e Ad 2000, $.0. 2000, c 17 as omend&d from lime to lime. 

16. SCHEWLE(S): .••• S..R.~ ... ~ ... @:.~,"4-",:b:.~':..::-f.~~fS{f.:tf:::!~.?.::. ond clc!o farm o!toched hereto larm{sJ pert of this Agreement. 
THE liSTING BROI<S1AGE AGREES To MARKEr tHf! PROPERlY ON BafAlF OF 1H£ S£I1ER AND REPRESENJ tHf! saJ.ER IN AN ftWEAVOVR TO OBTAIN 
Ac~_!()P_~~~E PROPERTY ON THE TERMS SET OUT INllfiS AGREEMENT OR ON~ OtHER TERMS SA11$FA~OiY TO lHE SEU£R. 

···-···~'=·'~--~--.. ··-··-···---···-·- oAlE .• ~c .. Q·.-:L~.tP.. . ...... ....:..\-\€.~ ...... ~.!?.-.?:.£.~ ................ --···· (Ao.l~oi~ • • 6roltoroeeJ -~-- tN-oiP•t>OdSignlng) 

THIS AGREMENT HAS BEEN READ AND FUllY UNDERSTOOD BY ME AND I ACKNOWLEDGE 11llS DATE I HAVE SIGNED UNDER SEAL Any represenlchon• 
conloined herein or as shown en the <XCOlllpcnying dolo larm respoO!ng the P10peny ore true 1o tlte bw of my knowledge, information and belie!. 
SIGNED, SEAtED AND DEUVEREO I hove hereunto sef my hand and .seal: 

~ pe~ t~.~c~ 
lfsi9;.;;;.;;;;;;rs;;a;r················--················ .. ····-················· r! DATE ..................................... .. ji~i:'NO.j""""""""'""'"""'••••"······· ........... . 

................................................................................... 0 DAlE ..................................... . 
(S"'9""""e of Seller) (Sooll 

SPOUSAL CONSENT: The underoigned spau$G of the Seller hereby c;on~n~ fa !he ll>ling of the Properly hereln p<muont"lo the P.rovioion> of rhe Family 
Law Act, R.S.O. 1990 and herd>y agree>lo execule all n.c~sory or incidentol documllflb 1o further ony lran.aclion provided for herein. 

. .................... ............................................................ 8 DATE .................................. :... • .................................................. . 
(Spouw) fSOO~ 

DEO.ARATION OF INSURANCE 

The ~btoker/~..-eccrd .............. ~?.~~4-...... :'Y\9:t.:Y::.~ .................................... _ .. -................... -.. ··-·········-······ 
(Nome ol ~rc!oor/B,.h· ol Ro-d} 

hereby declares that he/she i~ in•ured as reqvlrecl by the Reol Ota!e end Bvsine" Brokers Act (REBBAI ond Regulations . 

................. s;~==~::.~:~~-~-:~:.~:::~~lii;,o~;;t>r;;isc.b;.:,;so;;;&~r;;~&~;-;;{it~di ......... . 
ACKNOWLEDGEMENT 

The Selle<(sl hereby acknowledge that lhtt Seller{$) fvlly lllldemand lltv terms of this Agreement and hove rca:ived a true (OJ>)' of this Agreement 

an the ····-·--··-.. -·-······dey of ...................... _, ____ ...... _ ........................... - ........ - .................. , 20 .. ------···-......... ·-··---······-···· •.• 

~Si;inot.;;&·;;rs;;~················ .. ············· .. ··· .. ···•""'"'""""" .......................................................................... Dele: .................................................. . 

i~;,~;ur;;Ois;;.;;,;j"""""""""''·····.,····························"'" ................................................... , ............................ Octe· .................................................. . 

1"111!~>o ... ...._!u.RE.lU'()RG),~Ol5$"""llleiiEAITOt@logo-~llodbyThoC""""; .. ltcoiEs­
~ ""'~ lCUA!aad klcnllly '807eib"* prornsiona&:...ho01•"'-*mbenoiO!E4 UAitdLndttrJC•I\M. 
0 2018, ~lo R~ E-""""lollo:J:!lltEA1 . .CW righa ,.........,_This lonn- c!o):Oiopod bt OIIEA 10< :Ito.,. ar.l ,.,.oclullon 
~;:..t:;~~~;::aCNd,.::/'~~l::."'~~;;r::-eliJ."l:"~oo":'moiOREA.O..I>Oiobor Fonn200o 11eYi>ed2018 ~3of3 
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3. REPRESENTATION: The Seller oclnowledg~n !hat llle llsling Srokeroglt hos PJovided !he Sellar w.1h informotiou axplo'ning og&ney relalionships. 
lnduding infonnolion on Seller Representolion. Sul>ogency, Sliyer Representation, Mvltiple Representolion and Customer SeMce. 
The Seller understands thor unl= ll>e Seller is olherwisa informed, lhe c»ope<ating brokerage Is rapnuenline the iAAJreo!s of the bvyar in lhe 
tron$0dion. The Seller funher acknowledges tho! !he Usling Brokerage moy be lisling olhet propllt1ies lf!at moy be similor 1o lhoo Seller's Propeny 
and lhe Seller hereby consann lo !he listing Brol.eroge li3ling o!Mr properties !hal may be simil<lr to lhe Seller's Prap:etty wi!houl any claim by the 
Seller of conflict of interest. Thoo Seller hereby appoints lhe Usling 6rolwoge cs tho setlet's agent for the pvrpose of giving and receiving notices 
pursuonl lo any olfer or ogr<Jemenl to purchase the Property. Unless Olherwlsa agreed in writing betw..en Seller ond U$lirlg Broketoge, any 
com'lli$$ion payable lo any other brokerage sholl be paid out of lhe commission the Seller pays the tilling Brokerage, •ci.d commission to be diSbursed 
in accordance with the Commission Trust Agreemenl. 
MUll'IPI.E REPRESENTAUON: The Seller hereby od.nowleclges tlu:ll the liSiing Srok~rage moy be enlerirlg lnlo b~ nlpfasenlallon og..-nenl< wilb 
buyers w/lo moy be interested in purcho,inglha SeUer's P~.ln the event! hat the lisling Btokerage hos en'-'ed inlo or enlers inlo o bll)'errepresenlo~on 
ogreement 'With a prospective bll)'er !or tne Seller's Ptopariy, !be Listing Brolcerage wi~ oblain the Seller's wrillen consentlo ~I boll> the Seller one! 
the buyer F<>r !he bonsoction o11he earlieJI procticoble opparlunily ond In oU cases prior 10 ony offer 1o purchase befng submilted or Pfesen!ed. 
The Seller undentands and acknowledges !hat the luling Brokerage mull be i~rllal when teFesenlitlg both the Seller Clld the buyer and equcfly 
protect !he interests of the Seller and buyer. 1hG SeDer ~rsla<lds ond acknowlei:l9f>s that when taPJesanling boll. lhe Seller end the buyer, the Lls!U>g 
Brokerage shoU ~ a duty of fuU disclosure to both the SeDer and the bvyer. inCluding a requirement to disclose all foctuol infonnoliOI\ about the 
Properly lcnowft 10 !he Us~ng Brokeroge. 
However, the Soller further .,ndewands and ocknowloclges.lhat the U.sting Brol:eroge W>ff nat aiSdase: 

• thotlhe Seller moy or wdl oo:ept lass !han the listed price, Ullless olherwlse Instructed in writing by tho Selle:; 
• that the buyer m~ or wiU pay more than th" offered pr;.:., vnle» olhorwl$& in.struded in writing by the buyer; 
• the molivation or or penonol informa~<>n obou! the Sellet or buyer, unless atitelwi$e inslrucled in wriling bY lhe party to whicl> !he inf<>rmalion 

applies or unless failure to disclose would con51ilule froudolmt, unlowful or unolhicol prcdice; 
• die price th9 buyer should offer or the price the Sell4r •houlcl accept; and 
• Jhe LisHng Brokerage sholl net disclose lo the boy~~t !he terms of any olher offer, 

However, i1 i$ undentoad thot locJuol market information about comparable !"'OpGrtios ond information known to the Ust111g Brokerage coneernfng 
polentiol u- for the Properly will be disclosed to boll> Seller ond buyer to crul$t Jbem to como tc:>lhelr own conclusions. 
Where a Brck~o ~ both tile Seller and the Buyer (mlrltlple represornlation), the Brolc.toge shoD not be entilled or avtl1arizad tv be agent 
for oither the ~or the Seller for the pvrpose of givi119 and teaoivins ao&es. 
MUUIPU! REPRESENTATION ANn CUSTOMER SERVICE~ The Seller under.Jands and ogrees that the Listing Broker~ obo ~ 
representation ond customer servlce to othe.r salle" and bwws. If the Usling Brolwoge represents or provide> cus!Oillef service to ~ !Mn one 
oeUor or buyer for the some trado, !he Usting Brokerage shan, in wrllins, ol die ecrliW prcdicoble oppori\J~ity ond before any olrer is made, inf<>rm 
oU sellers or>d bll)'l!rs of !he nolure of the Usling Brolleroge'• relationship to ooch !eller and lx.yer. 

4, ~f'EESI-~owle'!a•• that the~~~;;:~;;· ~1;:~=·~~~nr;oe, aud die Sdlet, 
~ U~"M,. ·~ 0: (.~ .~ ... .'r~ ·«~,.,.~OS, "' ....._.,.,~ dt.t.t<e.~~"' 

S. R£FatRAL OF ENQUIRIES: he SOI!er agrees t~ot dunng.tn& l.ilt.ng eriod, Seller shaD OdYiw !lie Lliling BfoK91ogeltrunediale!v of all871quiries 
from ony SO<Jrce whoboever. ond all off..., to pun:hcuo svl;imihd to the Seller shell be lmrne.!lolely submlned 1o the llsllng Srokeroge before the SeiJ..r 
accepts or •eicds the .orne. If any enquiry ®ring lhe lis~ng Period results In !he Selleracc:opl\ng a voUd ofler lo pun:hoM clvri"91he Ustins Peticxl or 
within !he Holdover Period o&er the expiration o! !he f.lsling Period, the Seller agree$ to poy !he Usling Brolceroge !I.e amount Of Commisoicn ~et 0111 
obcwe, poyabl& within Jn.e (5) cloy. fcDowlns 1he !Jsling 8rVI:crose'' writren demand thof•for. 

6. MARKETING~ The Seller agrees to allow lhe Us!ing Broloaraga lo show ond pormlt pros~ive b~ 1o fully rnapec;t the Property durmg reasonable 
hours and 1M Seller giiiGs lhe Uslif!9 Browoge !he sole and exclusive right lo piOce for Sale• and "SoW s;gn{s) upon the Properly. The Seller 
canlOnl>to the U.!ing Brolceroae inclUding information;, oclvml$i"9Jhat may idennfy Ill. Properly. Tho Seller further ogrHs that !he Usring Brokerage 
W>i!i have $Ole and ""clu.ivlt ciuthorily lo molte ell odvemsil'iJ dec:.ions telating to !he m<~rketing of 1he Properly for sole durmg the IJsling Period. The 
Seller agrees thor the U.Hng Brokerc9a will not be held liable in ony monnw whoMever f<>r any ods 0< ornl.sions wUh resped to odverti>lng by the 
Usting Brokerage or any other party, o!her lhon by tho llsling 8ral<eroge's gtol$ negligence« wilful act. 

7. WARRANTY: The SeDer "'l"'esen!S end warren!> !hotlhe Seller he> lhe exclusive authority and power to execute this Authori!y to offer tho Properly fa< 
sale ond !hot tha Seller has informed the li.sling Brol:erage of ony lhird party interests or cloiftu on tho Property such as rights of first refusal, options, 
easemenl'i. mortgages, encumbrances or otherwise concerning the Property, whic:h may affect the salot of the Property. 

8. INDEMNIFtc:ATION AND INSURANCE~ The Seller wlD not hold the Usting Brokerage on.! ce_presenlolivH af the Brokerage reoponslble fot 
any loss or damage to !he Property or COlltenb occurti'!9 eluting !he form of fnl$ Agreement c:ol/;ed ~tho Lhling Brokerage or anyone else by any 
means, includi~ theft, fire or 'll<lndolism, other lhon by tl>e lming Brokerage'' grass negligenc• or wilfUl ad.)i'la>SolleF-QgtOGs-to indetn~~if):ot..fa,.,e 
.hor~~fepr~eleroge-ond 1111') eo operotingbrokroge frocn.~-.loo~ 
~l.ict~mlled-ro.Joss.of-the-C-omminiotl-poyabia-....der·this-Ag<.....-~r<~lrt'lwted -10 bylll& breoch of onl ,,.,~ « 
""'l'feoenlolion inode by rhe Soller irHhis Agree<MIII"OHM-aecompatl'fing-dc · .~, i~dwill~g po,.oAol 

=:J..':~:!d:s:-~n;r..;==as~~=~'::J:~~=~O';:f;t::!:~~~==~~ 
.O..oi;eFOge.ond-oll-of.ib-e"'J)ioye.>$; represento~ve,.soleOpenont-<~rid-brokett-{eo opouabii1J buolccuOij¥) ft>r a11cl "SCI'"'' 0111 elc101a ogoum ~wl:ishuos 
..BtaWoee O''O<>f"''olU!e-~rnod&-b~-

9. f'AMILY lAW ACT: The Seller lwlreby warrants rltot spo~~sol consenl is not nec:e.ssory under !he provlslom oltha family low Act, R.S.O. 1990, unless 
the spouse ollhe Sellar hao eJCBCuted the couuenl heteincfl&t provided. 

to VERIFICATION OF INFORMATION: The Seller outhorius 1M lisri ng Brokerage to oblcin any lnforrnotiol'! clfedlng !h.. Properly from any regulato<y 
• aulhorWos, goyernm<~t~ts, mo~ageos or oth9rs ond the Sellar agrees lo oxe<;•te and del~ ,sucn ~er authori:umo_ns in this resord os mcy bit 

reasonably required. The SeDer hereby appoints the L<sling Brolceroge or the Usnns Brolceroge ~ oulharized represento!ive c;zs the; Seller's alforn;r lo 
execu.., such documenlolion as may bC necessary Jo effed obtaining any informa~an os aforesoud. The Sel~ lio~ af~!hottas, mstructs one! dtrects 
the above noted regulatory authorities, goverrvnor~ls, m<>r19"S"• or others ID release any ond aU lnforrng~on lo the ll~ne Brolceroee. 

11 USE AND DISI'RIBIJTION OF INFORMATION: The Seller consents lo !he cafleclio~. usc cmd disclosure of personal information br the Sroken:lse for 
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Srhedule "A" 

Re: Listing Agreement (the "Agreement") for the Companies and properties listed on Schedule "B" (the 
"Property") between TO CORNERSTONE COMMERCIAL REALTY INC. {the "Listing 
Brokerage"), 58 OLD KENNEDY DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT 
INC. AND 82 OLD KENNEDY DEVELOPMENT INC. {the "Companies") and KSV KOFMAN INC. 
(the "Proposal Trustee") solely in its capacity as Proposal Trustee of the entities listed on Schedule and not 
in its personal or any other capacity. 

Notwithstanding anything contained in the Agreement, each of the Listing Brokerage, the Proposal Trustee 
and the Companies acknowledge and agree as follows: 

1. Termination Rights. The Companies. or the Proposal Trustee on behalf of the Companies, may 
without penalty or cost to the Proposal Trustee and the Companies terminate the Agreement at any time, ifthe 
Listing Brokerage is in default hereunder or under any other agreement with the Companies an! or Proposal 
Trustee. In addition. unless otherwise agreed, this Agreement shall automatically terminate ifthe Companies 
and/or the Proposal Trustee are restricted in or enjoined from dealing with the Property by a court of 
competenrjurisdiction or if the Proposal proceedings are terminated and the Companies become bankrupt. in 
which case the continuation of this agreement will be subject to approval in such bankruptcy proceedings. 

2. ~ While it is the Companies· intention to obtain the highest and best offer for the Property, the 
Listing Brokerage acknowledges and agrees that the Companies, or the Proposal Trustee on the Companies· 
behalf. need not accept the highest offer and/or the best otler or any offer, and that acceptance by the 
Companies, or the Proposal Trustee on the Companies' behalt: of any offer for the Propeny is subject at all 
times to the Companies· approval in its sole and absolute discretion, and approval by the Court. No fee. 
commission or other compensation is payable to the Listing Brokerage in respect of the Property unless and 
until a Transaction Agreement for the Property has been completed and the Companies. or the Proposal 
Trustee on the Companies' behalf, has received the full proceeds pursuant to the Transaction Agreement 
(other than any portion of the purchase price to be paid by VTB mortgage or similar post-closing payment 
arrangement, or any adjustments to the purchase price approved by the Court). 

Notwithstanding the foregoing or any other provision or this Agreement, if the Compa11ies enter into an 
agreement and sell any ofthe Property to Che11g Yi Wei (or his nominee). the commission shall be I 'K• with 
no cooperating broker commission. 

3. Holdo\·er Period Commission. Any fee. commission or other compensation payable to the Listing 
Brokerage in connection with a holdover period, being six months from the termination or expiration of the 
Listing Agreement ( .. Holdover Period'·), shall: (a) only apply to those purchasers. or their Associates or 
Affiliates (as such tenns arc defined below), who were introduced to the Companies. or to the Proposal 
Trustee on the Con1panies' behalf, or to the Property by the Listing Brokerage during the Listing Period and 
who the Listing Brokerage has previously disclosed in writing to the Companies or the Proposal Trustee, on 
behalf or the Companies, no later than three (3) business days following the earlier of the expiration or 
tennination of the Agreement; and (b) be reduced by any fee, commission and/or other compensation paid to 
another broker or agent for the sale of the Property as the new listing brokerage (the '·New Agent") on the 
basis of an agreement with the New Agent entered into with respect to the Holdover Period. "Affiliate" and 
"Associate" have the meaning given to such.tcrms in the Canuda Business Co1porations Act, as amended. 

If the Listing Brokerage had introduced up to a maximum of three (3) different prospective bmm flde 
purchasers to the Companies or the Proposal Trustee, on behalf of the Companies. during rhe Listing Period 
(each being a .. Serious Prospect") and said Serious Prospect had entered into material negotiations with the 
Companies or the Proposal Trustee, on the Companies' behalf. to purchase the Property, but said material 
negotiations had not resulted in a binding agreement of purchase and sale. to the extent that each of the 
Listing Brokerage and the Companies or the Proposal Trustee. on the Companies' behalf, agree in writing to 
designate said prospective purchaser as a Serious Prospect prior to the expiration of the Listing Period, and so 
long as the Companies and/or the Proposal Trustee, on Companies' behalf, is not prohibited by law or court 
order from doing so, and provided that the New Agent has agreed to forego its fee should a sale to a Serious 
Prospect be completed, the Listing Brokerage shall be entitled to its commission in connection with the 
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transaction being completed with the Serious Prospect upon tem1s and conditions acceptable to the 
Companies. or the Proposal Trustee, em the Companies' behalf,. in their sole and absolute discretion, which 
transaction is subj~:et to Court approval and a binding and unconditional agreement of purchase and sale 
executed by each of the parties thereto prior to the expiration of the Holdover Period. 

During th~ Holdover Period, the Listing Brokerdge will not be entitled to any commission, payment or tee as 
the Companies agent ifthe Listing Team {as defined below) represents the purchaser. 

4. Listing Brokerage's Duties. The Listing Brokerage co~enants and agrees with the Companies and 
the Proposal Trustee to carry oul the sale process substantially on the basis described in the chart below. the 
dates of which will be subject to an (lrder to be issued by a court approving the sale process: 

(a) pursuant to th~ Proposal Trustee's instructions, on the Companies· behalf, as outlined 
helow. offer the Property for sale on an un-priced basis (save and except as described in (b) 
below wilh respect to the Multiple Listings Service ("'MLS .. )): 

(b) oll"cr the Propeny for sale on MLS, for which the listed price shall be $1.00 (as a price is 
required) and the Commissions to Cooperating Brokerage shaH be as set out in Section 5 
{the "Cooperating Agent Fee"); 

(c) unless othcnvise agreed by the Proposal Trustee. on the Companies· behalt: diligently 
market the Property for sale and use commercially reasonable efforts to complete the sale 
of the Property pursuant to the following process: 

Summary of Sale Process 
Milestone Description of Activities Tlmellne 
Phose l - Underwrieina 

ftnahze market>ng macemll' ;, L.'nong Brol;erag~:. wolh :he assostante of the 

Compantes and the f>ooposal Trustee to· 

o orep~r~ an oil~ring summary 

o populate an online data room, and 

c prep~re a confidentiality agreamenr 

("CA"). 8'{ 

Prospe<:t ldentiiication develop 
JanuarrS. ,. Loscing Brokerage \0 a master 2019 

prospect lost- listtng Brokerage wH quahfy and 

prioritiZe prospetts. 

"' l.!sting Brokerage w11~ also have pre·mark~tmg 

doscussoons wtth targeted prospect>. 

Phase 2- Morketmg 

Stag~ I ;... Mass marke• ontrO<Juction. incl"d"'t' 

o Oflering summary and marketing material$ 

printed; 

o publication of the acquisition opportuno:v 

in The Globe and Mail 1Na~iona1 Edition) 

and other communitY or orod<.stry targeted January9. 

publications. as applicable, 
2019 

:o 
o telephone and email canvass of leading February G. 

prospec;s, both from a salt:- and 2019 

refinarn:ing perspective: and 

o meet with and inteNi~v prospe<;i~ 

bidders. 

;;.. Assist the ProPQS<ll Trustee and ~s l~sal 

counsel in the preparation of a Vendor's form 

Contidentia! 



SummacyofSale Process 

Milestone Description of Activities Timeline 

of Purchase and Sale Agreement (the "PSA"J, 

;;. US ling Brokerage to provide detaJed 

information 10 qualified prospects which 

execme the CA including an olicnng surrmar,y 

and access to the data room 

;;. Usting Brokerage to facrUtate ;o!l dlft'lel'tce ov 
interested parties. 

Stage 2 ::- Prospe,tive purchasers to submit PSAs Feb<J3ry7. 
2019 

Phose 3- Offer Review and Negotrot~ans 
Short-listing of Offers ; Short listing bidders 

:.- further bidding - lntere,;ted bidders may ~ 

as~ed to improve theLt offers in a> many One-we~k 

rounds of bidding as is required to maxrmrze 

the comideraEion. 
Selecti"" 91 S..W!SSful Bid ;;. Sele£t successful bidder and f•"h'i.!" a<;l•nitive 

o~--~ek 
documents. 

Safe Approval Motion and Oos1ng ; Motion for transactJO'I approvdl ~nd close 
Three weeks 

transaction 

(d) reasonably cooperate with all licensed real estate brokers and agents in the marketing of the 
Propert}' (collectively the "Cooperating Agenrs·· and each a ··coopera!ing Agent"), with 
any commissions or fees of such Cooperating Agents to be paid by the Listing Brokerage 
(out of the Listing Fee (as defined below)); 

(c) ensure that there is continuity in the assignment ofindividu3l staff members and partners to 
the work performed by the Listing Brokerage under the terms of this engagement. In 
p:micular. the Listing Brok.m~ge agrees that Ashley Martis and Thaine Carter will lead the 
listing team (collectively the ~Listing Team") to perform work in connection with the 
Listing Brokerage's engagement and that Messrs. Martis and Carter will each be available 
for the assignment (except in the event of any such indi\·idual's sickness. incapacity.le:tve 
of absence or change of position) and will devote the time required to undertake the 
assignment contemplated herein. This mandate shall immediately terminate in the event 
lhat Ashley Martis andlor Thaine Carter is unavailable to work on the mandate; 

(f) subject to the instructions of the ?roposal Trustee. on the Companies' behalf. to assist the 
Proposal Trustee, on the Companies' behalf: and the Companies. in negotiating binding 
agreements subject to Court approvaL Only the CompanicJ> {under the oversigllt and 
superYison of the Proposal Trustee) shall have authority to accept offers and the Listing 
Brokerage shall not have any authority whatsoever to enter into any sale. financing, 
developme!ll or other contract on behalf of the Companies and/or to otherwise oind the 
Companies or the l>roposal Trustee. on the Companies' behalf, in any manner whatsoever; 

(g) continue to assist the Companies in connection with the marketing of the Property and 
seeking Court approval after the e.'(ecution of a binding agreement \Yith respect to the same 
until such sale has been successfully concluded: and 

(h) unless the Ct)tnpanics wrinen consent is provided in advance. Io act solely for the benefit or 
the Companies (or tbe Proposal Trustee on the Companies' behalf) in conneccion with the 
marketing, sale of. or other transactions in respect of. the Property and not to have any 
direct or indirect interest in any entit)' purchasing or proposing to purchase the Property 
and not to receive any payments or other benefits from said purchasers or potential 
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purchasers. 

5. Commission Payable to the Listing Brokerage. The Proposal Trustee shall pay 10 the Listing 
Brokerage upon the successful completfon of a Transaction Agreement for the Property, a commission (the 
'"Listing Fee") of 1.50% (plus 1·/ST) and a co-operating brokerage commission of 1% (plus HST). if 
applicable. based on the purchase price paid for each Property included in the Sale Process (the "Purchase 
Price"). 

For greater certainty. in the event that a Transaction Agreement for the Property is completed through n 
Cooperating Agent, it being the intention that a Cooperating Agent Fee equal to 1.00% (plus HST) based on 
the purcha.~e price paid for each Propertry (or Properties) for which a Cooperating Agent is involved shall be 
paid by the Listing Brokerage (on top of ofthe Listing Fee} to the Cooperating Agent's brokerage pursuant to 
a separate cooperating brokerage commission agreement between the Listing Brokerage and the Cooperating 
Agent's brokerage. The Companies. and the Proposal Trustee on the Companies' behalf, acknowledge that 
payment ofHST applies on all commissions payable. As it relates to the commission payable, a transaction 
constitutes a court approved sale of the Property, development. joint venture. refinancing. share transaction. 
redemption, exercise of first right to purchase, option or other form of sale. transfer. exchange or trade of the 
rights of the subject Property (collectively a ··Transaction''. with the agreement arising therefrom a 
'Transaction Agreement"). The Proposal Trustee agrees to notifY the Listing Brokerage of the successful 
cumpletion or closing. The Proposal Trustee hereby instructs the Companies· solicitors or its solictors and 
agrees to advise tho:- court to distribute payment to the Listing Brokerage in the arnoum noted above directly 
out of the proceeds t>f any transaction in accordance with an accepted Transaction Agreement and to have 
same addressed as a dosing cost to the trnnsacti~ln. 

6. Acknowledgments. The Listing Brokerage ackno\~ ledges and agrees in favour of the Companies. 
and the Proposal Trustee on !he Companies' behalf, that: 

(a) the Propeny is to be marketed and will be transacted on an "as is. where is·· basis and. 
accordingly. any agreement shall provide for an acknowledgment by such purchaser that 
rhc Property is being. transacted by the Companies on an "as is, where is" basis. and that no 
representations or warrantir.:.~ have been or will be made by the Proposal Trustee <>T the 
Companies. or anyone acting on rheir behalf. to the Listing Brokerage or such purchaser as 
to the condition of the Property or any buildings located thereon; 

(h) the Companies, or the Proposal Trustee on the Companies' behalf, may annex 3$Ciledule to 
the rransfcrideed of tand (or other registrable document with respect to the sale) express!)' 
excluding an) covenants deemed to be included pursuant to the La11d Re]{i.l·lraticm RefiJrm 
Ac·t of Ontario, other than one to the efTectlhat the Companies has the right IO convey the 
Property; 

(c) in the event of a sale of the Property. in lieu of a transfer/deed ofland tor the Pn>p>:rty. the 
Companies. or the Proposal Trustee on the Companies· behalf. will vest title to th~: 
Property by ·way of a vesting order: and 

(d) any transaction for the Property requires the prior approval of the Ontario Superior (',.ourt 
of Justice (Commercial List) in said Court's sole and absolute discretion, 

7. Adver1isement Expenses & Third Part\- Consultants. All advertising and promotion costs shall 
be subject to the approval of the Companies. or the Proposal Trustee on behalf of the Companies. and all such 
advenisement and promotional material shall be prepared, published and distributed by the Listing 
Brol-.erage and shall be at the expense of the Listing Brokerage. All third party reports and legal service fees 
requested and'or approved by the Companies. or the Proposal Trustee on the Companies· behalf, shnll be at 
the expense of the Companies. 

8. Confidcnliality. The Listing Brokerage shall treat and shall cause its directors, officers. employees. 
agents and legal and other advisors (collectively, uRepresentatives") to tr~at as confidenti~l a_nd shall.not 
disclo~. during as well as after the rendering of the service contracted herem, any confidential mformatlon. 
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records or documents to which the Listing Brokerage becomes privy as a result of its performance of the 
Agreement ("Confidential Jnformati()n") and shall lake commercially reasonable steps to ensure the 
coofidentiality of Confidential Information in the Listing Brokerag~::·s possession or control except for 
disclosure that may be required tor the reasonable performance by the Listing Brokerage of its 
responsibilities hereunder. Confidential Information shall not include infonnati<.m that: (i) was previously 
known to or in the possession of the Listing Brokerage or its Representatives prior to receipt from the 
Proposal Trustee or the Companies; (ii) is independently developed by or on behalf of the Listing Brokerage 
or its Representatives without reference to the Confidential Information; (iii) is or becomes publicly available 
andior generally known in the industry, other than through a breach ofthfs Agreement~ (iv) is disclosed to the 
Listing Brokerage or its Representatives by a source other than the Proposal Trustee andior the Companies, 
provided such source is not known by the Listing Brokerage or irs Representatives to be bound by any 
contractual, legal or tiduciary obligation of confidentiality to the Companies or the Proposal Trustee with 
respect to the information: or (vi} the Listing Brokerage andlor any of its Representatives is required by any 
court. administrative agency, governmental or regulatory (including self-regulatory) body, or under any 
applicable legal process. Jaw. rule, regulation, subpoena. order or decree (collectively. '-Law .. ) to disclose 
any of the Confidential lnfonnation. 

'). Assignment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage 
without the prior written consent of the Companies which consent may be unreasonably andior arbitrarily 
withheld, and any assignment made without that cousent is void and of no effect. 

1{). Proposal Trustee's Canacity. ·Notwithstanding the foregoing or anything else contained herein or 
elsewhere. the Listing Brokerage acknowledges and agrees that the Propo!.al Trustee's obligations under this 
Agreement and any transaction or transactions involving the Property require the prior approval or the 
Ontario Superior Court of Justice (Commercial List) in said Coun:·~ sole and absolute discretion. 

II. Warranty. Subject always to Section I 0 above and the remainder of this Section I I. the Companies 
and the Proposal Trustee represent and warrant that they have the exclusive authority and power to execUie 
this Agreement and to authorize the Listing Brokerc1ge to otTer the Property. Notwithstanding the foregoing 
and Section 7 of the pre-printed portion ofthis Agreement, the Listing Brokerage acknowledges and agrees 
that the Proposal Trustee has only limited knowledge about t11e Property and cannot confirm any third party 
interests or claims with respect to the Property such as rights of first refusal, options. easements. mongages, 
encumbrances or other otherwise concerning the Property, which may affect the 1>ale of the Propert)·. Section 
7 of the pre-printed ponion of this Agreement is qualified by the previous sentence. 

12. Fa~simile & Counterparts. This Agreement and any other agreement delivered in connection 
!herewith. and any amendments thereto, may be executed by facsimile transminal facilities. or electronic 
copy in a portable document format or such similar format and if so executed and transmitted, will be for all 
purposes as effective as if the parties had delivered an executed original of this Agreement. or such other 
agreement or amendment, as the case may be, and shall be deemed to be made when the receiving party 
contirrns this Agreement. or such agreement or amendment, as the case may be, to the requesting party by 
facsimile or by electronk copy in a portable document format or such similar fom1at. This Agreement may 
be executed in several counterparts. and each of which so executed shall he deemed to be an original and such 
counterparts together shall constitute one and the same instrument and. notwithstanding their date of 
execution, shall he deemed to bear date as of the date first written above. 

I 3. Jurisdiction. This Agreement shall be governed und construed in accordance with the laws of the 
Pmvince of Ontario. If any provision hereof is invalid or unenforceable in any jurisdiction where this 
Agreement is to be performed, such provision shall be deemed to be deleted and the remaining portions of 
this Agreement shall remain valid and binding on the parties hereto. 

14. Acknowledgment of Listing Brokerage Activities and Finder's Fees. TD Cornerstone 
Commercial Realty Inc. is wholly-owned by The Toronto-Dominion Bank, which, togelher with affiliates 
(collectively, "TD .. ) is a full service financial institution that conducts a full range of investment banking. 
merchant banking, corporate banking, and security brokerage activities. TD provides loans. structured 
products, investment banking and financial advisory services to governments, corporations and institutions. 
ln addition. TD has an active proprietary trading book that trades securities on behalf ofTD that are issued by 
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a wide range of public companies. Jn the ordinary course of its activities. and subject to compliance with 
applicable securities laws. TD may provide credit or other forms of financing to any person with an interest in 
the sale of the Property, and ma)' hold long or short positions, may trade or otherwise effect transactions for 
its own account or for the account of TO's customers. in debt or equity securities or related derivative 
securities of the Companies or any other person with an interest in the sale of the Property. In particular. it is 
understood that an affiliate of TD Cornerstone Commercial Realty Inc. may make acquisition financing 
(including crt=dit and/or equity) available to prospective counterparties in a sale of the Property, as applicable. 
However. no affiliate or TD Cornerstone Commercial Realty Inc. \\ill be obligated to provide acquisition 
financing to any countcrparty in a sale of the Propcrt)' except on such terms and conditions as are acceptable 
to an affiliate of the Listing Brokerage in its sole discretion. 

Neither lht: Companies. nor the Proposal Trustee on the Companies' behalt: consent to the Listing Brokerage 
or anr Cooperating Agents (or their respective aiTiliates) receiving and retaining, in addition to the 
commission provided for or otherwise contemplated in this Agreement, a finder's fee for any financing of the 
Property. it being acknowledged that the foregoing shall not preclude The Toronto-Dominion Bank from 
receiving any fees it would normally collect in the ordinary course of its lending business in connection with 
the financing of the purchase or development of the Property. 

15. Verification of Information. The Companies and the Proposal Trustee. on behalf of the 
Companies. authorize the Listing Brokerage to obtain an)' information from any regulatory authorities. 
go~c::mments, mortgagees or others affecting the Property and the Companies agree to execute and deliver 
such further authorizations in this regard as rnay be reasonably n:quired. For greater certainty. none of the 
Listing Brokerage nor the Listing Brokerage·~ representath:es may bind the Companies or the Proposal 
l"rustee or execute any documentation on behalf of the Companies or the Proposal Trustee. The Companies. 
and the Proposal Trustr.-e on the Companies' behalf, hereby authorize, instruct and direct the above noted 
regulatory authorities, governments. mortgagees or others to release any and all information to the Listing 
Brokerage. 

16. M LS Listing. Notwithstanding any other pr~wision in this Agreement. the Listing Brokerage shall 
not advertise the Property on MLS until the Companies, or the ProJXlSal Trustee on the Companies' behalt: 
provide expressed authority to do so. has exet."Uted the requisite MLS agreements, and all marketing materials 
have been approved (collectively the "Listing Approval"). The Listing Brokerage s!tall have five (5) days 
following. receipt of the Listing Approval to post the Property on the MLS. 

17. Usting Period. The tem1 of this Agreement shall begin upon acceptance of this Agreement (the 
"Commencement Date"} and shall expire one minute before midnight on the six month anniversary of the 
Commencement Date or upon earlier termination as otherwise prescribed herein. 

18. Paramountcy. In the event of any conflict or inconsistenc)' between the provisions of the 
pre-printed portion of this Agreement an<! the provisions oflhis Schedule "A". the provisions of this Schedule 
"A~ shall prevail and govern. 

19. Use of listing Brokerage's Advice. The Companies, and the Proposal Trustee on the Companies· 
behalf. acknowledge that any advice (whether written or oral) and any background or supporting material or 
analysis provided by the Listing Brokerage, or its sub-consultants. to the Companies or the Proposal Trustee, 
on the Companies· behalf, or any of the Companies or the Proposal Trustee's directors, officers or employ~s 
in connection with the Listing Brokerage's engagement hereunder. are intended solely for the use of the 
Companies and Proposal Trustee in connection with the sale of the Property and are not to be used or relied 
on by any other person or for any other purpose. The Companies and the Proposal Trustee on the Companies· 
behalf. agree that, except with the Listing Brokerage's prior written permission such permission not to be 
unreasonably withheld. no such opinion or advice or materials or analysis shall be summarized. published, 
reproduced. disseminated, quoted from or referred to. except to the Court as may be required, and no public 
reference to the Listing Brokerage shall be made by the Companies or the Proposal Trustee. 

Any advice given by the Listing Brokerage hereunder will be mad.: subject to and will be based upon such 
assumptions. limitations. qualifications and reservations as the Listing Brokerage, in its sole judgment. 
deems necessal)· or prudent in the circumstances. 
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20. Indemnity. The Listing Brokerage confirms that it owes an obligation to the Companies and 
the Proposal Trustee and their officers, employees and agents (collectively, the "Indemnified Parties .. ) to 
carry out its activities in a competent and protessional manner acting reasonably and in good faith. As such. 
the Listing Brokerage confirms that it owes an obligation to the Indemnified Parties with respect ro claims 
made by third parties againJi! the lndemnit1ed Parties arising out of work performed by the Listing Brokerage 
or the Listing Brokcrage·s failure to comply with its obligations hereunder, up to a maximum of the Listing 
Fee actually received by the Listing Brokerage pursuant to this Agreement. ·n1is indemnity shall survive the 
e.xpiration or termination of the Agreement. 
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TD CORNERSTONE COMMF.RCIAL REALTY 
INC., BROKERAGE 

(.-·--==~::·-:-·--·--------- ........ 
p-er;---=-<_~:---::---= .. -./ 

Name: Ashley Martis ·--.......______ 
Title: Officer aJ\d Broker 

KSV KOFMAN INC., SOLELY IN ITS CAPACITY 
AS COURT APPOINTF.D PROPOSAL TRUSTEE 
AND MANAGER OF CERTAIN PROPERTY OF 
FORME DEVELOPMENT GROUP INC. AND THE 
ENTITIES LISTED ON SCHEDULE B, AND NOT IN 

ITSPERS~HERCAPACITY 

Pe~~-
Name: 
Title: 

Relm< KefRlaao !.Y'sY' ~ ~1ER!j6~ "'\ 
PresiEiem- i\o't~JI\J6 !11 -R¢c..Tof't 

FORME Df<:VELOPMENT GROUP INC. AND 
THE ENTITIES LISTED ON SCHEDULF. B 
A1TACHED HERETO 

Name: Yuan l;iua Wa~g 
Title: Pr.:-sident 



Schedule "B" 

r MUNICIPAL ADDRESS OWNERSHIP ENTITY 

"Property" "Companies" 

20 Thelma Avenue. City of Markham 58 OLD KENNEDY DEVELOPMENT INC. 
; 

58 Old Kennedy Road. City of Markham 58 OI.D KENNEDY DEVELOPMENT INC. 

76 Old Kennedy Road. City of Markham 76 OLD KENNEDY DEVELOPMENT INC. 

l_ 
82 Old Kennedy Road. City of Markham ~ 82 OLD KENNEDY DEVELOPMENT INC. 

·-· i .. 
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Appendix "E" 



Forme Development Group Inc. 
Broker Commission Schedule 

5% on balance thereafter. 

~ 
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58 Old Kennedy Development Inc. 
Notes to Projected Statement of Cash Flow 
For the Period December 17, 2018 to February 22, 2019 
(C$; unaudited) 

Purpose and General Assumptions 

1. The purpose of the projection is to present a forecast of the cash-flow of 58 Old Kennedy Development Inc. 
(the "Company") for the period December 17, 2018 to February 22, 2019 (the "Period") in respect of its 
proposal proceedings under the Bankruptcy and Insolvency Act. 

The projected cash flow statement has been prepared based on hypothetical and most probable 
assumptions developed and prepared by the Company. 

Hypothetical and Probable Assumptions 

2. The cash-flow assumes that principal and interest on all secured obligations will accrue and not be paid by 
the Company during the NOI proceedings. To the extent not paid, these amounts will be added to the 
respective indebtedness of the secured creditors and will be addressed upon the sale of the properties or in 
accordance with a proposal to creditors to be filed by the Company (the "Proposal"). 

3. Property taxes will be settled as an adjustment when the properties are sold or as part of the Proposal. 

4. Professional fees will accrue through the Period and are to be paid from proceeds of the sale of the 
properties or from a DIP loan, subject to Court approval. 



Report on Cash Flow Statement by the Person Making the Proposal 
(Paragraphs 50(6)(c) and 50.4(2)(c) of the BIA) 

The management of 58 Old Kennedy Development Inc. {the "Company") has developed the 
assumptions and prepared the attached statement of projected cash flow of the Company for 
the period ending February 22, 2019. 

The hypothetical assumptions are reasonable and consistent with the purpose of the 
projection described in Note 1, and the probable assumptions are suitably supported and 
consistent with the plans of the Company and provide a reasonable basis for the projection. 
All such assumptions are disclosed in Notes 1 to 5. 

Since the projection is based on assumptions regarding future events, actual results will vary 
from the information presented, and the variations may be material. 

The projection has been prepared solely for the purpose described in Note 1, using a set of 
hypothetical and probable assumptions set out in Notes 2 to 5. Consequently, readers are 
cautioned that it may not be appropriate for other purposes. 

Dated at Toronto, Ontario, this 121h day of December, 2018. 

58 Old Kennedy Development Inc. 

Per: Yuan Hua Wang 
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76 Old Kennedy Development Inc. 
Notes to Projected Statement of Cash Flow 
For the Period December 17, 2018 to February 22, 2019 
(C$; unaudited) 

Purpose and General Assumptions 

1. The purpose of the projection is to present a forecast of the cash-flow of 76 Old Kennedy Development Inc. 
(the "Company") for the period December 17, 2018 to February 22, 2019 (the "Period") in respect of its 
proposal proceedings under the Bankruptcy and Insolvency Act. 

The projected cash flow statement has been prepared based on hypothetical and most probable 
assumptions developed and prepared by the Company. 

Hypothetical and Probable Assumptions 

2. The cash-flow assumes that principal and interest on all secured obligations will accrue and not be paid by 
the Company during the NOI proceedings. To the extent not paid, these amounts will be added to the 
respective indebtedness of the secured creditors and will be addressed upon the sale of the properties or in 
accordance with a proposal to creditors to be filed by the Company (the "Proposal"). 

3. Property taxes will be settled as an adjustment when the properties are sold or as part of the Proposal. 

4. Professional fees will accrue through the Period and are to be paid from proceeds of the sale of the 
properties or from a DIP loan, subject to Court approval. 



Report on Cash Flow Statement by the Person Making the Proposal 
(Paragraphs 50(6)(c) and 50.4(2)(c) of the BIA) 

The management of 76 Old Kennedy Development Inc. (the "Company") has developed the 
assumptions and prepared the attached statement of projected cash flow of the Company for 
the period ending February 22, 2019. 

The hypothetical assumptions are reasonable and consistent with the purpose of the 
projection described in Note 1, and the probable assumptions are suitably supported and 
consistent with the plans of the Company and provide a reasonable basis for the projection. 
All such assumptions are disclosed in Notes 1 to 5. 

Since the projection is based on assumptions regarding future events, actual results will vary 
from the information presented, and the variations may be material. 

The projection has been prepared solely for the purpose described in Note 1, using a set of 
hypothetical and probable assumptions set out in Notes 2 to 5. Consequently, readers are 
cautioned that it may not be appropriate for other purposes. 

Dated at Toronto, Ontario, this 121h day of December, 2018. 

76 Old Kennedy Development Inc. 

Per: Yuan Hua Wang 
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82 Old Kennedy Development Inc. 
Notes to Projected Statement of Cash Flow 
For the Period December 17, 2018 to February 22, 2019 
(C$; unaudited) 

Purpose and General Assumptions 

1. The purpose of the projection is to present a forecast of the cash-flow of 82 Old Kennedy Development Inc. 
(the "Company") for the period December 17, 2018 to February 22, 2019 (the "Period") in respect of its 
proposal proceedings under the Bankruptcy and Insolvency Act. 

The projected cash flow statement has been prepared based on hypothetical and most probable 
assumptions developed and prepared by the Company. 

Hypothetical and Probable Assumptions 

2. The cash-flow assumes that principal and interest on all secured obligations will accrue and not be paid by 
the Company during the NOI proceedings. To the extent not paid, these amounts will be added to the 
respective indebtedness of the secured creditors and will be addressed upon the sale of the properties or in 
accordance with a proposal to creditors to be filed by the Company (the "Proposal"). 

3. Property taxes will be settled as an adjustment when the properties are sold or as part of the Proposal. 

4. Professional fees will accrue through the Period and are to be paid from proceeds of the sale of the 
properties or from a DIP loan, subject to Court approval. 



Report on Cash Flow Statement by the Person Making the Proposal 
(Paragraphs 50(6)(c} and 50.4(2)(c) of the BIA) 

The management of 82 Old Kennedy Development Inc. (the "Company") has developed the 
assumptions and prepared the attached statement of projected cash flow of the Company for 
the period ending February 22, 2019. 

The hypothetical assumptions are reasonable and consistent with the purpose of the 
projection described in Note 1, and the probable assumptions are suitably supported and 
consistent with the plans of the Company and provide a reasonable basis for the projection. 
All such assumptions are disclosed in Notes 1 to 5. 

Since the projection is based on a·ssumptions regarding future events, actual results will vary 
from the information presented, and the variations may be material. 

The projection has been prepared solely for the purpose described in Note 1, using a set of 
hypothetical and probable assumptions set out in Notes 2 to 5. Consequently, readers are 
cautioned that it may not be appropriate for other purposes. 

Dated at Toronto, Ontario, this 121h day of December, 2018. 

82 Old Kennedy Development Inc. 

Per: Yuan Hua Wang 
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Appendix "G" 



Trustee's Report on Cash-flow Statement 
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act) 

The attached statement of projected cash-flow of 58 Old Kennedy Development Inc., as of the 
12th day of December, 2018, consisting of a weekly cash flow statement for the period 
December 17th, 2018 to February 22nd, 2019, has been prepared by the management of the 
insolvent person for the purpose described in Note 1, using the probable and hypothetical 
assumptions set out in Notes 2-4. 

Our review consisted of inquiries, analytical procedures and discussion related to information 
supplied to us by the management and employees of the insolvent person. Since hypothetical 
assumptions need not be supported, our procedures with respect to them were limited to 
evaluating whether they were consistent with the purpose of the projection. We have also 
reviewed the support provided by management for the probable assumptions and the 
preparation and presentation of the projection. 

Based on our review, nothing has come to our attention that causes us to believe that, in all 
material respects: 

(a) the hypothetical assumptions are not consistent with the purpose of the projection; 

(b) as at the date of this report, the probable assumptions developed by management are 
not suitably supported and consistent with the plans of the insolvent person or do not 
provide a reasonable basis for the projection, given the hypothetical assumptions; or 

(c) the projection does not reflect the probable and hypothetical assumptions. 

Since the projection is based on assumptions regarding future events, actual results will vary 
from the information presented even if the hypothetical assumptions occur, and the variations 
may be material. Accordingly, we express no assurance as to whether the projection will be 
achieved. 

The projection has been prepared solely for the purpose described in Note 1 and readers are 
cautioned that it may not be appropriate for other purposes. 

Dated this 12th day of December, 2018. 

KSV KOFMAN INC. 
TRUSTEE 

Per: David Sieradzki 



Trustee's Report on Cash-flow Statement 
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act) 

The attached statement of projected cash-flow of 76 Old Kennedy Development Inc., as of the 
12th day of December, 2018, consisting of a weekly cash flow statement for the period 
December 17th, 2018 to February 22nd, 2019, has been prepared by the management of the 
insolvent person for the purpose described in Note 1, using the probable and hypothetical 
assumptions set out in Notes 2-4. 

Our review consisted of inquiries, analytical procedures and discussion related to information 
supplied to us by the management and employees of the insolvent person. Since hypothetical 
assumptions need not be supported, our procedures with respect to them were limited to 
evaluating whether they were consistent with the purpose of the projection. We have also 
reviewed the support provided by management for the probable assumptions and the 
preparation and presentation of the projection. 

Based on our review, nothing has come to our attention that causes us to believe that, in all 
material respects: 

(a) the hypothetical assumptions are not consistent with the purpose of the projection; 

(b) as at the date of this report, the probable assumptions developed by management are 
not suitably supported and consistent with the plans of the insolvent person or do not 
provide a reasonable basis for the projection, given the hypothetical assumptions; or 

(c) the projection does not reflect the probable and hypothetical assumptions. 

Since the projection is based on assumptions regarding future events, actual results will vary 
from the information presented even if the hypothetical assumptions occur, and the variations 
may be material. Accordingly, we express no assurance as to whether the projection will be 
achieved. 

The projection has been prepared solely for the purpose described in Note 1 and readers are 
cautioned that it may not be appropriate for other purposes. 

Dated this 12th day of December, 2018. 

KSV KOFMAN INC. 
TRUSTEE 

Per: David Sieradzki 



Trustee's Report on Cash-flow Statement 
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act) 

The attached statement of projected cash-flow of 82 Old Kennedy Development Inc., as of the 
12th day of December, 2018, consisting of a weekly cash flow statement for the period 
December 17th, 2018 to February 22nd, 2019, has been prepared by the management of the 
insolvent person for the purpose described in Note 1, using the probable and hypothetical 
assumptions set out in Notes 2-4. 

Our review consisted of inquiries, analytical procedures and discussion related to information 
supplied to us by the management and employees of the insolvent person. Since hypothetical 
assumptions need not be supported, our procedures with respect to them were limited to 
evaluating whether they were consistent with the purpose of the projection. We have also 
reviewed the support provided by management for the probable assumptions and the 
preparation and presentation of the projection. 

Based on our review, nothing has come to our attention that causes us to believe that, in all 
material respects: 

(a) the hypothetical assumptions are not consistent with the purpose of the projection; 

(b) as at the date of this report, the probable assumptions developed by management are 
not suitably supported and consistent with the plans of the insolvent person or do not 
provide a reasonable basis for the projection, given the hypothetical assumptions; or 

(c) the projection does not reflect the probable and hypothetical assumptions. 

Since the projection is based on assumptions regarding future events, actual results will vary 
from the information presented even if the hypothetical assumptions occur, and the variations 
may be material. Accordingly, we express no assurance as to whether the projection will be 
achieved. 

The projection has been prepared solely for the purpose described in Note 1 and readers are 
cautioned that it may not be appropriate for other purposes. 

Dated this 12th day of December, 2018. 

KSV KOFMAN INC. 
TRUSTEE 

Per: David Sieradzki 
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THE HONOURABLE MR. 

JUSTICE HAINEY 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Estate No. 31-2436538 

FRIDAY, THE 21 sr ) 

) 

) DAY OF DECEMBER, 2018 

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY 
DEVELOPMENT INC., 76 OLD KENNEDY DEVELOPMENT INC., 82 
OLD KENNEDY DEVELOPMENT INC., 9500 DUFFERIN 
DEVELOPMENT INC., 250 DANFORTH DEVELOPMENT INC., 3310 
KINGSTON DEVELOPMENT INC., 1296 KENNEDY DEVELOPMENT 
INC., 159 CARVILLE DEVELOPMENT INC., ALL CORPORATIONS 
INCORPORATED UNDER THE LAWS OF ONTARIO 

ORDER 

(Extension of Time to File A Proposal, Approval of a Sale Process & TD Listing 
Agreement) 

THIS MOTION made by 58 Old Kennedy Development Inc., 76 Old Kennedy Development 

Inc. and 82 Old Kennedy Development Inc. (collectively, the "NOI Companies") for an order amending 

the title of proceedings in this matter, approving a sale process and a listing agreement with TD 

Cornerstone Commercial Realty Inc. and extending the time to file a proposal, was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Yuan Hua Wang sworn December 14, 2018 and the Third Report 

dated December 14,2018 (the "Third Report") ofKSV Kofman Inc., in its capacity as proposal trustee 

(the "Proposal Trustee"). 

AND UPON hearing the submissions of counsel for the NOI Companies, the Proposal Trustee 

and those other parties present, no one else appearing for any other person on the service list, although 

duly served as appears from the affidavit of service of Katie Parent sworn December_, 2018, filed; 



- 2-

NOTICE AND SERVICE 

1. THIS COURT ORDERS that the time for service of the Motion Record in respect of this 

motion and the Third Report is hereby abridged and validated so that the motion is properly returnable 

today, and that further service thereof is hereby dispensed with. 

2. THIS COURT ORDERS that that the title of proceedings in this matter shall be amended as 

follows: 

IN THE MATTER OF THE PROPOSAL OF 58 OLD KENNEDY 

DEVELOPMENT INC., 

76 OLD KENNEDY DEVELOPMENT INC. AND 82 OLD 

KENNEDY DEVELOPMENT INC., ALL CORPORATIONS 

INCORPORATED UNDER THE LAWS OF ONTARIO 

EXTENSION OF TIME TO FILE A PROPOSAL 

3. THIS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the time for filing a 

proposal with the Official Receiver in each of the NOI Proceedings be and is hereby extended to 

February 22, 2019. 

4. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized to confirm in 

writing to any mortgagees holding a charge on a property of an NOI Company and who wishes to 

enforce its remedies as mortgagees against such property, that it is entitled to proceed to do so, 

notwithstanding the currency of any stay of proceedings imposed by operation of the BIA. 

SALE PROCESS AND TD LISTING AGREEMENT 

5. THIS COURT ORDERS that the retention ofTD Cornerstone Commercial Realty Inc. by the 

NOI Companies and the listing agreement substantially in the form attached as Appendix "D" to the 

Third Report (the "TD Listing Agreement"), be and is hereby approved. 

6. THIS COURT ORDERS that the sale process contemplated by the TD Listing Agreement 

and as summarized in the Third Report be and is hereby approved. 
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7. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized and 

empowered to conduct and oversee the sale process as contemplated by the Third Report. 

8. THIS COURT ORDERS that the Proposal Trustee and TD be and are hereby authorized and 

directed to perform their obligations under and in accordance with the Sale Process, and to take such 

further steps as they consider necessary or desirable in carrying out the Sale Process as described in 

the Third Report, subject to prior approval of this Court being obtained before completion of any 

transactions under the Sale Process. 

9. THIS COURT ORDERS that the Proposal Trustee, and its affiliates, partners, directors, 

employees, agents and controlling persons shall have no liability with respect to any and all losses, 

claims, damages or liabilities, of any nature or kind, to any person in connection with or as a result of 

performing its obligations under the Sale Process, except to the extent such losses, claims, damages or 

liabilities result from the gross negligence or willful misconduct of the Proposal Trustee in performing 

its obligations under the Sale Process (as determined by this Court). 

10. THIS COURT ORDERS that in connection with the Sale Process and pursuant to clause 

7(3)(c) of the Personal Information and Electronic Documents Act (Canada), the Proposal Trustee, the 

NOI Companies and TD are authorized and permitted to disclose personal information of identifiable 

individuals to prospective purchasers or offerors and to their advisors, but only to the extent desirable 

or required to negotiate and attempt to complete one or more transactions (each, a "Transaction"). 

Each prospective purchaser or offeror to whom such information is disclosed shall maintain and 

protect the privacy of such information and shall limit the use of such information to its evaluation of 

the Transaction, and if it does not complete a Transaction, shall: (i) return all such information to the 

Proposal Trustee, the NOI Companies or TD, as applicable; (ii) destroy all such information; or (iii) in 

the case of such information that is electronically stored, destroy all such information to the extent it is 

reasonably practical to do so. The transacting party with respect to any Property shall be entitled to 

continue to use the Personal Information provided to it, and related to the Property purchased, in a 

manner which is in all material respects identical to the prior use of such information by the NOI 

Companies, and shall return all other personal information to the Proposal Trustee, the NOI 

Companies, or TD, as applicable, or ensure that all other personal information is destroyed. 
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GENERAL 

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

territories in Canada against all persons, firms, corporations, governmental, municipal and regulatory 

authorities against whom it may be enforceable. 

12. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any 

judicial, regulatory or administrative body in any province or territory of Canada and the Federal 

Court of Canada and any judicial, regulatory or administrative tribunal or other court constituted 

pursuant to the Parliament of Canada or the legislature of any province to act in aid of and to be 

complementary to this Court 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 as may be necessary or desirable to give effect to the Order or to assist the Trustee 

and its agents in carrying out the terms of this Order. 
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250 DANFORTH DEVELOPMENT INC., 3310 KINGSTON DEVELOPMENT 
INC., 1296 KENNEDY DEVELOPMENT INC., 159 CARVILLE 
DEVELOPMENT INC., ALL CORPORATIONS INCORPORATED UNDER 
THE LAWS OF ONTARIO 

Estate No. 31-2436538 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced TORONTO 

ORDER 
(Extension of Time to File a Proposal, Approval of Sale 

Process & TD Listing Agreement) 

GOLDMAN SLOAN NASH & HABER LLP 
480 University A venue, Suite 1600 
Toronto ON M5G 1V2 

Mario Forte (LSUC#: 27293F) 
Tel: 416.597.6477 
Email: forte@gsnh.com 

Jennifer Starn (LSUC #46735J) 
Tel: 416-597-9922 
Email: stam@gsnh.com 

Lawyers for the NOI Companies 

~ 



IN THE MA ITER OF THE PROPOSAL OF 58 OLD KENNEDY DEVELOPMENT 
INC., 76 OLD KENNEDY DEVELOPMENT INC., 82 OLD KENNEDY 
DEVELOPMENT INC., 9500 DUFFERIN DEVELOPMENT INC., 250 DANFORTH 
DEVELOPMENT INC., 3310 KINGSTON DEVELOPMENT INC., 1296 KENNEDY 
DEVELOPMENT INC., 159 CARVILLE DEVELOPMENT INC., ALL 
CORPORATIONS IN CORPORA TED UNDER THE LAWS OF ONTARIO 

Estate File Nos: 31-2436538 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced TORONTO 

MOTION RECORD 
(Extension of Time to Make a Proposal, 
Approval of TD Listing Agreement and 

Approval of Sale Process) 
(returnable December 21, 2018) 

GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto, Ontario M5G 1 V2 
Fax:416-597-6477 

Mario Forte (LSUC#: 27293F) 
Tel: 416.597.6477 
Email: forte@gsnh.com 

Jennifer Starn (LSUC#: #46735J) 
Tel: 416.597.5017 
Email: stam@gsnh.com 

Lawyers for the NOI Companies 


