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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 OTHER COMPANIES LISTED ON
SCHEDULE “A” HERETO

(the “Applicants™)

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RS.C. 1985 ¢ C-36, AS
AMENDED

AFFIDAVIT OF YUAN HUA (MIKE) WANG
(SWORN OCTOBER 18, 2019)

I, Yuan Hua Wang (aka Mike Wang), of the City of Markham, in the Province of
Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. [ am the founder, sole shareholder, director and CEQ of Forme Development
Group (the “Forme Group”). As such, | have knowledge of the facts and matters to
which [ hereinafter depose. Where | do not have direct knowledge or my knowledge is

based on information and belief, | have stated the source.

2. | swear this affidavit in response to the Monitor's motion for approval of its
proposed Claim Procedure Order (the "Order”). The Order sets out a claims process for
claims that may be made against me personally. For reasons explained below, [ am
content for the Monitor to be involved in a claims process against me on an
administrative level, but have concerns about its substantive involvement given the
possibility of duplication and the associated costs. Any monies spent on the Monitor's
involvement in a claims process for me personally is less money available for

distribution to my possible creditors and has serious financial implications for me.
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The Forme Group and its CCAA and NOI proceedings
3. | am the founder of the Forme Group and have experience in real estate
development.

4, Certain entities that comprise the Forme Group are the applicants in this
proceeding under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-35, as
amended ("“CCAA"). Three others filed Notices of Intention to Make Proposals under
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA") (the “NOI entities"). The
remaining projects are owned by members of the Forme Group and are not subject to
proceedings under the CCAA or BIA (the “Non-Applicants”).

5. | have personally guaranteed certain of the mortgages involving the first and
second mortgages on properties that are subject to these CCAA proceedings and on
properties that are not subject to these proceedings (the “Non-Applicant properties”). |
have not personally guaranteed all of the mortgages.

6. | am not personally subject to any proceeding under the BIA. | have not filed a
Notice of Proposal nor sought the protection of a bankruptcy proceeding. Rather, since
the commencement of the CCAA proceedings, | have worked diligently to try to protect
the value in the Forme Group for the benefit of the mortgagees and for myself. The
shares in the Forme Group are my life’'s work and principal asset.

Legal Representation

7. Goldman Sloan Nash & Haber LLP represents the CCAA properties, and takes
its instructions from the Monitor. Cassels Brock and Blackwell (“CBB") is counsel to the
Non-Applicants in certain respects.

8. Given the potential claims against me arising from alleged personal guarantees
made on behalf of the Forme Group, | recognized that | would also need personal
counsel. | am advised by Larry Ellis of CBB and do verily believe that, although CBB
indicated an initial willingness to consider representing my personal interest, the Monitor
took the position that | needed to be separately represented because of the potential for
conflict between the Non-Applicants and me, particularly if the Non-Applicants had to
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assert a claim against me. As a result, | have retained Jim Grout as my insolvency
counsel, and Lerners LLLP as my litigation counsel.

Q. The retainer of Lerners LLP is to assist me through the claims process, including
reviewing, providing advice to me on, and defending personal guarantee claims where
appropriate.

Marketing and Sale of Properties

10.  The portfolio of real estate projects that are owned by the members of the Forme
Group are all in the process of being marketed and sold, or have already been sold by
either the Monitor or the Non-Applicants.

11.  CBB is holding in trust the proceeds of sale of the Non-Applicant projects, after
payment of closing costs and applicable mortgages in the approximate amount of $11.2
million, pursuant to an undertaking that | and the Non-Applicants gave to this court.
Attached hereto and marked as Exhibit “A” is a copy of the undertaking and the CCAA
Order approving it {(collectively, the “Undertaking”).

12.  In addition, the Monitor appointed TD Cornerstone to run a separate marketing
process for the CCAA properties. | have previously expressed concerns that the offers
obtained by TD Cornerstone and the Monitor for some of these properties were well
under value. Forme’'s management group independently sourced better offers that were
ultimately completed. There remains one CCAA property for which | believe there is no
current completed agreement of purchase and sale.

13. | have been and remain committed to maximizing the value of these properties,
including sourcing better offers than obtained through TD Cornerstone, because of my
commitment to ensure that the mortgagees are satisfied. This is regardless of whether
or not there is a personal guarantee by me of the mortgage. [n addition, | recognize that
my own financial exposure on some of the properties will be [imited if the sale price of
the properties is maximized.

14, The Undertaking was also executed by me in furtherance of my attempt to
ensure there was appropriate marketing of the properiies. It was predominantly
designed to allow for the sale of the Non-Applicants’ properties in a normal commercial
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matter while also ensuring that any proceeds be held in trust pending the completion of

the disposition of the assets.

Claims Process for My Personal Claims

15.  The Undertaking also expressly provides for a claims process for claims against
Non-Applicant properties that have a Surplus. The Undertaking does not provide for a
claims process for claims against me personally. Rather, the preamble to the
Undertaking terms includes an acknowledgement that a claims process of some kind
would be necessary for claims against me personally and the Undertaking provides that
the funds from the sale of the Non-Applicant properties would be held in trust until the
completion of that process. At no time, however, have | agreed to a personal claims
process run by the Monitor or, more particularly, a claims process in which | have
forfeited my right to the Monitor to resolve claims that are made against me personally

and for which | am personally liable.

16. | have been and remain committed to an expeditious resolution of any of the
personal guarantee or other claims made against me as a result of my involvement in
the Forme Group. Instead of individual litigation claims against me that could be
prolonged, expensive, and potentially result in inconsistent findings, | have agreed to an
expeditious, cost-efficient claims process. As a result of the Undertaking, there is also a

stay of proceedings for claims against me personally.

17. | have also instructed my counsel to provide written assurance to the Monitor
that, in running that claims process, | will not advance frivolous and unmeritorious
defences to the personal guarantee claims. Attached hereto and marked as Exhibit

“B” is a copy of my counsel’s letter to the Monitor providing that assurance.

18.  Consistent with my advice, | am content that the Order include a specific claims
process for claims arising against me in the context of the Forme Group. | am also
content that, for expediency and efficiency purposes, the Monitor administer that claims
process. However, | do not consent to the Monitor having the right to approve either my
acceptance or my denial of a claim that is made against me personally and for which |
alone have potential personal liability. The Order also provides that if the Monitor

disagrees with my decision as to claims against me personally, | must bring a motion to
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the court or to the claims officer for determination, depending on which the Monitor
chooses as the adjudicator of the dispute.

19.  These provisions mean that the Monitor will need to review and evaluate every
claim against me personally in order to make an informed decision on the position to be
taken. | am advised by my legal counsel and do verily believe that the defences to
personal guarantee claims may include issues of legal interpretation. | am concerned
that, in addition to reviewing all the documentation filed in support of the proof of claim,
legal research may be necessary for the Monitor to make an independent and informed
assessment. In short, to take an independent informed positon on the claims against me
personally, the Monitor or his counsel will, in effect, have to duplicate of the work of my
legal counsel.

20. In addition, the Order provides that the Monitor will be a participant, in his sole
discretion, in any dispute between the claimant and me, or in any disputed appeal. |
understand that in a disputed claim, the matter would come before either this court or
the claims officer proposed by the Monitor (for whom | have no objection). | do not
understand why the Monitor would need to be involved, and the Monitor has not, to my
understanding, provided an example of a circumstance where his participation would be
necessary for the adjudication of a claim that only determines the extent of my personal
liability.

21.  The impact of professional fees on the amounts available to the mortgagees from
the funds held in trust by CBB has been an issue since at least July, 2019. The Monitor
has imposed a cap on the fees that CBB is permitted to invoice. The payment of legal
fees for my personal lawyers payable from the funds held in trust by CBB has only been
extended to the date of the claims procedure order and only at a set amount, until
further motion by me. These steps have been taken because of the Monitor's and the
mortgagees’ concerns about the impact of professional fees on the residual left for
distribution to the mortgagees from the funds held in trust.

22.  The caps or limits imposed by the Monitor has repeatedly limited my access to
legal advice, especially as it relates to corporate and tax matters involving the Non-
Applicants.

5
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23.  As each dollar spent on the Monitor's participation or that of his counsel is one
less dollar available for payment on any secured creditor claim and increases my
financial exposure (beyond the funds held in trust), | have some concern about the
impact of the Monitor's active participation in the personal guarantee claims.

24. If the court or claims officer is of the view that the Monitor's participation in
respect of any disputed claim would be of valuable assistance, the adjudicator may
seek the Monitor's participation. | would hope that with the benefit of the submissions
by counsel for the mortgagees and my counsel, that would not be necessary and the
Monitor and his counsel would not need to attend at all at those proceedings.

SWORN BEFORE ME at the City of Y

Markham, in the Province of Ontario, this W

18t day of October, 2019. \ Yuan Hua (Vike) Wang
n Hua (Mike) Wan

A C9ﬁimissioner for taking Affidavits (or as may be)

febecca. Sheorm)
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This is Exhibit “A” referred to in the
affidavit of Yuan Hua Wang
sworn before me, this 18th

day of October, 2019.

%W

A Comphissioner for Taking Affidavits



Coutt File No.: CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) MONDAY, THE 18TH

. ‘ ) , ,
JUSTICE HAINEY ) DAY OF MARCH, 2019

ooua??}m\\ _ _ .

5 \ ¢ "@"" ”% IN THE MATTER OF THE COMPANIES' CREDITORS

/ ’F, ARMNGEMENTACT R.8.C. 1985, . C-36, AS AMENDED

v

&1 & AND IN THE MATTER OF A PLAN OF COMPROMISE OR
; \..-;3‘ ARRANGEMENT OF FORME DEVELOPMENT GROUP INC,
AND THE OTHER COMPANIES LISTED ON SCHEDULE "A"
HERETO (the "Applicants")

APPLICATION UNDER THE COMPANIES® CREDIT OR.S; .
ARRANGEMENT ACT, R.S.C. 1985, ¢, C-36, AS AMENDED

ORDER

THIS MOTION, made by KSV Kofman Inc. ("KSV"), solely in its capac1ty as Court-
appointed monitor (the "Monitor") in the proceedings of the Applicants pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢, ¢-36, as amended ("CCAA")}, was heard

 this day at 330 University Avenue, Toronto, Ontario, M5G 1R7,

ON READING the Motion Record éf the Monitor, including the Thirci Report of the

- Monitor dated February 26, 2019 (the "Third Report"} and the‘First Supplement to the Third
Report of thé Ménitor dated March 12, 2019, and upon hearing the submissions of counsel for the
Monitor and such other pﬁrties as were present, no one else appearing although duly served as

- appears from the affidavit of service of J asoﬁ M. Berall sworn February 26, 2019 and the affidavit

of service of Aiden Nelms sworn March 12, 2019, filed;



D

1. THIS COURT ORDERS that the Undertaking of the Forme Group (the "Undertaking")

attached hereto as Schedule "B" be and is hereby approved.

2, THIS COURT ORDERS that the Forme Group and the Principal (sach as defined in the
Undettaking) and all other persons referenced in the Undertaking are authorized and directed to

* perform their obligations thereunder.

3, THIS COURT ORDERS that Confidential Appendix "1" to the Third Réport be sealed,

. kept confidential and not form part of the public record pending further Order of this Court,

4, | THIS COURT ORDERS that if an intercompany advance is made in accordance with
Section 5(a), 5(b) or 5(d) of the Undertaking with the consent of the Monitor or further Order of
this Court (each aﬁ "Intercompany Advance") the funding Non-Applica.nt shall be entitled to the
benefit of a charge (each-an "Intercompany Charge") on the teceiving Non-Applicant's real
_ property, which Intercompany Charge shall-not secure an obligation that exists before this Order

is made,

5. THIS COURT ORDERS that such Intercompany Charge shall be limited to the amount

' of the Intercompany Advance.

6. ’I’I—IiS COURT ORDERS that the fi].ing, registration or perfection of the Intercompany
. Charge shall not be required, and that the Intercomﬁany Charge shall be valid and enforceable for
all purposes, including as against any right, title or interest filed, registered, recorded or perfected
subsequent to the Interconﬁpany Charge coming into existence, notwithstanding aﬁy such failure

- to file, register, record or perfect.
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7. THIS COURT ORDERS that each Intercompany Charge shall constitute a charge on the
receiving Non-Applicant's real property and such Intercompany Charge shall rank immediately
" subordinate to thé mortgages registered against the receiving Non-Applicant's real property as of

the date of this Order.

. 8. THIS COURT ORDERS that except as may be approved by this Court, the recelving

Non-Applicant shall not grant any mortgages or other encumbrances over the receiving Non-
Applicant's real property that rank in priority to, or pari passu with the Intercompany Charge,

- unless the receiving Non-Applicant also obtains the prior written consent of the Monitor.

9. THIS COURT ORDERS that the Intercompany Charge shall not be rendered invalid or
. unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Intercompany Charge (collectively, the ;‘Chargees”) thereunder shall not otherwise be limited or
impaired in. any way by (a) the pendency of thbse proceedings and the declarations of insolvency
. made herein; (b) any application(s) for bankruptcy ordex(s) issued 'pursuant to the Bankruptcy and
Inso‘lveﬁcy Act (the "BIA"), or any bankruptcy order made pursuant to such applications; (c) the
filing of any assignments for the genera[ benefit of creditors made pursuant to tﬁe BIA; (d) the
- provisions of any federal or provincial statutés; or (ej any negative ;:ovénants, prohibitions or other
similat provisioﬁs with respect to borrowings, incurring debt or the creation of lencumbl‘anc.es,
contained in any existing. loan documents, lease, sublease, offe_r to lease or other agreement
* (collectively, an "Agreement") which binds the receiving Non-Applicant, and ﬁotwithstanding

any provision to the contrary in any Agreement:

/0
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neither the creation of the Intercompany Charge nor the execution of the
Utidertaking shall create or be deemed to constitute a breach by the receiving Non-

Applicant of any Agreement to which it is a party;

none of the Chargees shall have any liability to any person whatsoever as a result
of any breach of any Agreement caused by or resulting from the receiving Non-
Applicant entering into the Undertaking or by the creation of the Intercompany

Charge; and

the payments made by the receiving Non-Applicant pursuant to this Order, the
Undertaking and the granting .of the Intercompany Chatge, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law,

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

MAR 1 8 2019

PER/ PAR; R W

//
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SCHEDULE "A"
2358825 Ontario Ltd.
27 Anglir_l Development Inc.
29 Anglin Development Inc,

250 Danforth Development Inc.

3310 Kingston Development Inc.

1296 Kennedy Development Inc.

1326 Wilson.Development Inc.

189 Carrville Development Inc,

169 Carrville Development Inc.
159 Carrville Development Inc,
5507 River Development Inc.

4439 John Development Inc,

1A




TO:
FROM:

AND FROM:
WHEREAS!
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{e)
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SCHEDULE "B"

Court File- No.. Cv-18-608313-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

IN. THE MATTER OF THE COMPANIES' CREDITORS

ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS

AMENDED

AND:IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT OF FORME DEVELOPMENT
GROUP.ING, AND THE OTHER.COMPANIES LISTED

'ON SCHEDULE “A* HERETO (the "Applicants”) .

APPLICATION UNDER THE COMPANIES’ CREDITORS”
ARRANGEMENT ACT, RS.C, 1985, ¢. C-36, AS
AMENDED

UNDERTAKING OF THE FORME GROUP
THIS HONOURABLE COURT
THE:CORPORATIONS LISTED.ON SCHEDULE *8" HERETO
YUAN HUA WANG (g/kia MIKE WANG) (“Principal”)

the Principalis the soie sﬁarfeholdér. director and directing mind of the-
corporations listed oty Schedule "B” hereto (collectively the “Farme
Group')

the-sntlties in the Forme Group-own'real property on which the Forme
Group Intended to deve!dri-'various-.reai estate projects {"Projects”);

-the-antitles-inthe Forme Group have granted mortgages (*Mortgages) to

the paities listéd on Schedule“C hereto ("Mortgagess®);

‘the:Princlpal fias guaranteed. t‘he.p.bllgations of the.entilles of the Forme

Group to:eertain of the-Mortgagees (“Guarantees’);

the Applicants are subject to protesdings under the Companies’ Creditors
Arrangemenl. Act, R,$:C. 1986, ¢, C-36 ("CCAA"). The Applicants are’
represerited by Goldman Sloan, Nash & Haber LLP ("GSNH");

1he Initial Order granted in the CCAA proceedings provides the Monitor

(as defined befow) with powers and duties beyond those contemplated by
the tnodel initial Qrder;

/3
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within the CCAA proceedings, a sale process js-being condusted by KSV

Kofman 166, ("KSY"), as Monitor ("Monltor") under the supervision of this

Honourab]e Courl pursuant to which the Projects owned by the Applicants
will be sold:

thige-entities of the Forme Group, 58.Did Kannedy Development inc., 76
'Old Kenngdy Development Inc., and.82 Dld Kennedy Develspment Inc.

{collgctively; the "NOI Entities"), filed notices of intenticn to make
pfoposals under the Bankruptey and-insolvency Act, R.S.C. 19885, ¢c. B-3
("BIA") and transaclions were completed for the sale of the real propertios
owned by-the NOU'Enilties. The NQ| Entitles-are represented by GSNH;

- ‘the preceeds: fromrthe sale:of the property owned by the NG Entities are
‘being-hetd By KsVas Propogal Trustes ("Trustee");

‘the fefaaljiing members of (he-Forme Group other than the Applicanits and
‘the-NQI Entities (' Non-Applicants”) are not.subjest to' rocsedings under

the CCAA ot the BIA. The Non=Applicanis aré.represented by Cassels
Brock.& Bladkivell LLP ("CBB"; .

the Non-Applicents are in-defauit-of certain of the morgages grantsd. by
them to their respective Mortgagees;

thie Non-Applicants. are marksfing their respactive Projects forsalé in '
grder te generate funds ta pay théir respeetive creditors:

certain:ofthé Mdrtgagess of the:Non-Applicants have commenced power
of sale’proceddings;

thePrincipal anticipates that the sale of certain antities-or-their real ~
property will:generate more than sufficient funds fo pay the creditors of
those antifles Tnful;

the Principal aiso antlclpates that the sale of cortain other entities or thalr
real pruperty will not. generate sufficient funds to pay the creditors of those
éhtities’in full;

the Principal'anticipates that: the praceeds-of the sale of thosa-entitles or
real property*_that ara-spld arrefinanced will:generate-sufficient procesds
16 pay @li:secuidd claims:and-guarantee. obligations.of fie Fotme Grou p

afid the'Principal;

for greatetéertainty, absentan Hgreement of nthar entitiement:to the
contrsry, thie unsecured crediiors-of each. Non-Applicant shall ahly have

recourse tothe sale proceeds of that Non-Applicant’s property, rietof the
claims of secured creditors of thét Non-Applicant, and not te any sals
proceeds generatsd’ by tha sals of other Non“Appllcants' property;

‘e clalms process is. required 1o determing all of the ¢laims that-may exist

agajnst the Forme Groyp and.the Principal i’ order tp determine whether



the proceads are sufficlent to satisfy the amount owmg to creditors,
mcludlng gradltors with guarantee c]alms

{s) the Principal has advised this Honourable Court that he Intends to ensure
that the funds received from the sale of the Projects (Including those.
owried by the Non-Applleants) are used to repay the creditors of the
Forme Group and of the Principal, in accordance with the intentions
expressed ghove, before.any amounts are distributed to the Principal; and

() the Foritte.Group and the Principal are glving this Undertaking to this
Honourable:Gourt:in order to effectuate such infention,

The:Non-Applicants- and.the Principal hereby undertake to this Honourable Court as
follows: .

1. " Bubject to paragraph 9. beI0w or any earliersale by a Mcrtgagee pursuant
1o°ifs enforcement rights; they will.seil the Projeats owned by the Non-
Applicants (“NA Projects”, and sach a “NA Project”)in a commatclally
reasgnable fashlon with the Intention of maximizing the.sale proceeds;

2. Theywiil work-cooperatively and transpatently with the Monltor/Trustee in
. all respects, ineluding, withigutilmitation, by roviding:all Information
- i 1 Uastéd of thiern on.atithely basié-and by providing and
' executzng st documents as.are required to close the-sale of the
Blieh mount cundommiums _

3. Without:limlting the generality of the foregoing; they will (A) keep the
Monitar/Ttustee appilsed, on a-confldentlal basis, of thelr efforts to sell
the NA Projects (including, without limftation, providing a. weekly written
updale each Tuesday by noon datalling the staius of sach NA Project,
with-the fi rst update to be- provlded on March 19; 2019), (B ) forthwith
prowde coples.of all offers (whathar bindlhg or othervwsa) to purchase the
NA Prajects to:the:Monitor/Trustea. on a confidential basls, and (C) advise
the. Monltor/Trustee.in. atyance of any expecting.closing dates;.

4, " The purchase: priee {Including any de poaifs).in respect of the sale of any
NA Projsctwill ba:deliverad by the purchaser(s) to CBB. Upon the closing
.of such sale; the Non-Applicants and the Principal will cause to be repaid
the amourifs owing to the Morigagees of that NA Praject, Ifthere are
funds:remaining after repayment of the NMortgagees ("Balance") ‘the
Balancé.wili-be-held by CBB in trust for that entity's remaining creditors,

. For greater-certainty, the Balance shall not be: provided to any member of
the.Forme.Group:or the. Frincipal without further Order of this-Honourable
" Gourt, CEB:will maintaly.geparate trust accounts and will account
. saparately for each: NA Project, nd will provide: the Monltor with updates
concerhing the‘gccount balaneas#ng the. acsouriting.for same from time
to1lme upon request by the Manitor;

5. - Netwithstanding paragraph 4,-above, it is understood and agreed that the
Balance may be accessed for the following purposes.and:on the following
terms:



i, With the prioF written ‘consent of the Monitor, or upon a further order of this
" Henoufable.Caurt, progeeds from the sale of thé NonsApplicants' real
property may be’used fo alntaln: mortgsges.of other Non-Applicants in
good standing and thereby attenipt to avoid power of saje praceedings;

* provided thaf thete is a teasonable prospect that the funding Non-
Applicant wlli be repaid. In the event any such advance of funds ls- made
as. between Non-Applicant.entities, any such advance wili be made on a
priotity basis ranking Imimedlatsiy subordinate to any morigages of the
recelving Non-Applicant;

b with:the'prier written consent of the Moniter, or upon a furthér-ordet-of this

' chourable Gourt, proceeds from the sdle-of the Non-Applicants' real

" prepery may: be used to pay other expenses of the Non-Applicants that
aré sonduche to mainitaining and maximizing the value-of their assets for
creditors; provided that there is a reasonable prospect that the funding
Non-Appiicant will be repsid;

. with.the prior written consent of the Monitor, or upon a further order of this
Honourable:Court, proceads from the sale of the:Non-Appilcarits' real
propertymay be used to pay ordifiary course craditors with outstandlng
claims-againstihie relevart. Non-App!Icant and

d.. the-Non-Applicatits may pay-thie. reascnable professlonal fees and

disbursements.of CBB, provided thet the Monitot shall feceive dn .
* gegounting-of all amounts.so.péld foithwith:follewiing, aymeit;

Fadh Non-Applicant-with a Balance shall paiticipate Tn.a Couit-approved
claims process conducted by the Monitor pursuant to which the claiins. of
credjtors of the Non- Applicant will be proven and quantified and the
Balance: dlstributed to those-credfors, provided that no claitis will be
accepted without the consent of the Ncn-AppIicants or order of the Court,
Such prcceedmgs nclude the BIA proceedings already underway;

In-the: event that the credifors:of 2 Non-Applicant are pald in full and there
are ‘futids remaining (“Surplus“), CBE shall continue to hold the Surplus
ini st uirtiL the cenclusion of the clalms process and no-amounts will be
distfibuted to the Formie Group, this Principal or any.cther entity w1thcut
the.consent of fhe Monitot/ Trusteg-or an order of the Court;

Any Surplus, after payment.of all claims guaranteed by the Prificipal and
payment of all professional fees of KSV, its counse] Bennatt Jones LLP,

CBB, and GSNH, shali be distributed to or at the dirgction of the F’rlnclpal :

Far oreater-certalnty,. absent:an agreement orothét entitliehent to the
thereis no requirement to use-the Suirpliis to-fund-any
deficiency in.-an.entity of the Forme Group whers unsecured

- ~creditore;ere ot paid in fuil;

. Subject to'the rights and refmedies of any applicable:-Morigagee, the Non-
.Apphcants reserve the right'fo. refain such Projects as need net be-sold to
reépay Formié Group creditors; provided, however, that'in the event ofa

[0
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12,

13.

14,

15,

18.

17.:

18.
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deficlency-to creditors of the Forme Group, as many Projects.as Is
necessary will be gold or refinanced unill sufficient procesds are avallable
10 fepay the.credliors of the Forme Group as detalled abave;

Itis understood and agreéd that the professional fées and disbursements
of Cassels Brock & Blackwall LLP, caunsel for the Non-Appilcants, will be
pald from the proceeds of saie of the NA Projects

Any distributionsto be. made will be made net of any tax liabilifies that

- may . eXist;:

‘G8NH and KSV shall discharge thelr mortgage registrations as against

each of the Non-Applicant propertles upon Court approval of this
Undertaking;

Any:dispute arising out of‘ this Undertaking shall be detérminéd by this’
‘Hanourable Court by way of a motion in the CCAA proceeding:

if the: Forme Group or its Principal breédichés the. terms of this: Undértaking
&nd failsto ramedy such breach within thiee business days, the
Monitor/Trustée sheil forthwith bfing & motion seeking such- relief aslt
desms appropriate; _

Thé Monitor/T rustee reserves the right to segk an order ofthe-Court
commpelling the sale of a property for any ‘Non-Appitcant's reai property
that the Forme:Group and/or the Princlpal wishes to refinance If the

‘procesds from the refihancing are:not-expected to be sufficient to repay in

fuli the guarantee clalims;

Noneof the Prmclpal Jessloa Wang, Aimie Yang-of any their respéctive
relatives:or proxies shall; directly-or-Indlrectly, purchase oracquire any
lniertﬂ.‘stiln any of the. Applleants; proparties;

The WiohitaF shiall provide tiristy disclosure of ary ahd all offers received
for thie purchiase. of the Applicants” properties ("Offérs”) to the Principal or
his représentatives, and will meet with them-to discuss the Offers; and

The Princlpai, Jessica Wang and Aimie Yang, and their agents, advisors
and représentatives, shall keep the terms of the Offers strlctly
confidlential,

DATED at Toronto-this. 11" day. of March, 2019

101 Columbia Developmentinc,

‘ .3 ) '
Name:: Yuan Heia Wang:
Titie:.

Prasident




186 Old Kennedy Development Inc.

By: |
Name: Yuan Hua Wang
Title: Prasldent

19 Turff Development Inc.

By: .
Name: “Yuan-Hua Wang
Title: 'Prasident

~ 22 Old Kennedy Development Inc,

1
—Re : _—
Name: Yuan.Hua Wang,

Title: President

31 Victory Development Inc.

By

Name®  YuanHuoa Wang
Title: Prosldent

" 35 Thelma Developmentinc,

By:

Name:  Yush His Wang
Title; President:

376 Derry Developmentinc.

By:

390 Derry Development Inc.

By:

S S —

Name:  Yuan:Hua Wang
Title: President

/

Name: Yuan Hua Wang
TI“G' Presidant
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4 Don Hillock Development Inc,

I e A !
™

By:

N‘ame: Yian Hua Warig
Title: Prosidant

4208 Kingston Development Inc.

By - i -
’ Namse: Yuan Hua Wang-
Title:. Prasidant

4550 Steeles Development ine.

By: e

_Ném.é's Yuan Hua Wang
Title! Prosident

7397 Islington Deveiopment Inc. -

By, R

Name:  Yuan Hua Wang
Titley Presldent

9500 Dufferin Development Inc.

A e

'N.ame‘.- Yuan-Hua Wang
Titte: Fresldent

Yuan Hua Wang (a/kfa Mike Wang)

By




SCHEDULE "A"

3310 Kingston Development Inc.

1296 Kenniedy Development Inc.
1326 Wilson Develapment Inc.
5507 River: Development Inc,
4439 John Developiment Inc.
2358825 Ontario Ltd.

250 Dariforth Development ine:
159 Carrville De\{ﬁlomnenf'lnc.
169 Carrville Development Itic..
189 Careville Developiieat Inc.
27 Anglln Development Inc.
29 Anglin: Development Ine



SCHEDULE "B"

3310 Kingston Development Ine.
1296 Kennedy Development. Inc.
1326 Wilson Development Tnc.
5507 Ri‘vér Development Inc,
4439 John Development Inc.
2358825 Ontario Ltd.

250 Danforth Development Inc.
159 Carrville Development Inc,
169 Cariville, De_velbpment Inc.
189 Cariville Development Ing.
27.Anglin Deyelopment Inc,
29 Anglin Development Inc,
Porme Developtien tGroup Inc.
4 Don Hillock-Deyelopment-Ing,
7397 Il‘s’lfiigtéﬁ; Development Tric:
101 Columbia Devslopment In¢.
4208 Kingston Development Ine.
376 Derry Development Inc.
390 Derry Development Ine.

186 Old.Kennedy Development Inc;.

31 Vigtory Development Ic.
76 Old 'Kennédy'De,v.EIopmen_t.Ihc.
82 Old Kennedy Development Inc.
58 O1d Kehnedy Development. inc.

22.01d Kennédy Developrent Inc,

A



35 Thelma Development Ine
19 Turff Development Ine,
4550 Steeles Development Ine.

9500 Dufferin Dévalopment Inc,-

Ao~



3310 Kingston
Developrment Inc,

1326 Wilson
Development Inc,

250 Danforth
Development Inc.

SCHEDULE "C*"

3314 Kingston Rd., Toronto, ON

ON

4439 John"St.., ‘Nxagara Falls, ON
4407 John St., Niagara Falls, ON,

4413 John St., Niagara Falls, ON &

4427 John St., Niara Falls, ON

250 Danforth Rd. E., Toronto, ON,

Three Parcels (Block 53, 54, 55),
0 Dairy Dr.,, Totonto, ON, 0
Bamblett Dr., Toronto, ON, & 23
Bamblett Dr., Toronto, ON

23

First Source Financial Management
Ine,

Ferina Construction Limited

Yuce Baykara & Olympia Trust
Company

Yi Zhou, Jack Ya Jyue Chen, Wei
Zhu, YuWang, Hong Xie, Zhengxie
Yu, Vera Kevic, Community Trust
Company, Shuxin Liu, & Li Hu

Mottison Financial Mortgage '
Corporation

2586614 Ontario Inc,

2348793 Ontario Ltd. & JYR Real
Capltal Mortgage Investment .

Home Trust Company

Sentrix Financial Corporation

Fu'st Source Financial Management
Inc. & Community Trust Company

Yuce Baykara, Olympia Trust
Company, & Community Trust
Company

Yi Zhou, Dunliang Zhang, Liying
Zhao, Yong Jiang, Rensong Dou,
Xuefen Song, Jinxi Liu, Min He, Lin
Li, CX Financial Investing Inc., Wen




A9

169 Carrville’
Development Inc,

Ine,

4 Don H:lloek
Develo niment Ine.

101 Columbia
Development Inc.

ON

ON

Wel Zhang, Jun Wang, Zhengxie Yu,
Hsing Ching Fan, Kung Chan Fan,
Martin Zamora, Hao Li, Lijie Wang,
Yifei Wang, and Xuemei Yuan

Trisura Guarantee lsurance
Company

Home T1 uet

2557725 Ontario Ine.

10226190 Canada Ltd

2611622 Ontario Inc.

| 26 123 1 6 Ontarlo Inc.

Home Trus Company

260361 6 Ontarlo Inc

i =
Perdy Bulldmg Corporatlon

1 Foremost Mortgage Holdlng

Canada Access Ca1ta1 Ltd

Corporation

Ivy Hong

Royal Bank of Canada

Chlh-Huan g Lin




376 Derry Development
Inc. :

186 Old Kennedy
Development Inc.

76 OId‘Kennedy
_ Develo pment Inc

58 Old Kennedy
Development Inc.

35 Thelma Development
Inc. & 19 Turff
Development Inc.

376 Derry Rd. W., Mississauga,
ON '

[86 Old Kennedy Rd., Markham,
ON & 51 Victory Ave., Markham,
ON

58 Old Kennedy Rd,, Markham,
ON & 20 Thelma Ave., Markham,
ON

35 Thelma Ave., Markham, ON &
19 Turff Ave., Markham, ON

2348793 Ontario Ltd. & JYR Real
Capital Mortgage Investment
Corporation

2348793 Ontario Ltd., 5F Secondary
Investment Group Inc. & JYR Real
Caltal MIC

Krashmlc Investments Limited &
Gabel Investments Limited

2592898 Ontario Inc., 2620094
Ontario Inc., 2627235 Ontario Ine.
2638796 Ontario Inc., & 2646429
Ontarie Inc.

Yt Zhou, Jin Fen Zheng, Xiang Hong
Zheng, BAI (Bild Alternative
Investment) Corporation, Dong Hui
Wang, Guifang Wang & Community
Trust Company '

Matthew Frankh Santlso |

All Season Recycle Inc. & Sasikala
Stvasorusban

Matthew Castelli

U-Feel Inc.

Xin Cai, Dingping Cheng, Weiguo
Dai, Qing Ying Wu, Honbing Xie,
Linghong Kong, & Shepherd Estate
lelted Paltnetslu




F 9500 Duffetin

9500 Dufferin St., Maple, ON

Solaris Holdings Inc,

Development Inc.

Yuan Hua Wang & Hua Home Trust Company, 348 Mortgage
Qin Zhang (in their 59 Elm Ave,, Richmond Hill, ON | Investments Ltd., & 2603616 Ontario
personal capacity) Inc,

Yuan Hua Wang & Hua : Home Trust Company, 348 Mortgage
Qin Zhang (in their 63 Elm Ave., Richmond Hill, ON | Investments Ltd., & 2603616 Ontario

Inc.

petsonal capacity)




IN THE MATTER OF THE COMPANIES' CREDITORS Court File No: CV-18-608313-00CL
ARRANGEMENT ACT, R.8.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 OTHER COMPANIES LISTED ON SCHEDULE "A" HERETO (the .
"Applicants") '

ONTARIO 4
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER

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

Jonathan G. Bell (#55457P)
Email:  bellj@bennetijones.com

Sean Zweig (#573071)
Email: - zweigs@bennettjones.com

Jason Berall (#68011F)
Email: ~ berallj@bennettjones.com

Tel: (416) 863-1200
Fax: (416) 863-1716

Counsel to KSV Kofman Inc. solely in its capacity as Court-
appointed monitor, and not in its personal capacity

u
<
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This is Exhibit “B” referred to in the
affidavit of Yuan Hua Wang
sworn before me, this 18t

day of October, 2019.

Dl rr—

A Confmissioner for Taking Affidavits

L



Lerners LLP

130 Adelaide Street West, Suite 2400

Toronto, Ontaric M5H 3P5
Telephone:  416.867.3076

LERNERS o steaerons

www.lerners.ca

LAWYERS

Cynthia B. Kuehl

Direct Line: 416.601.2363
Direct Fax: 416.867.2433

ckuehl@lerners.ca

Cortified by the Law Sociely as a

Specialist in Civil Litigation

July 24, 2019
FILE NUMBER 114478-00001

Sean Zweig

Partner, Bennett Jones LLP

3400 One First Canadian Place

P.O. Box 130, Toronto, ON, M5X 1A4

Dear Mr. Zweig:
Re: Forme Group

We write in advance of, and to provide some context for the motion of August 7, 2019 to amend the
existing undertaking provided to the Monitor by Mike Wang to permit payment of the invoices of Lerners
LLP from funds currently being held in trust at Cassels Brock & Blackwell LLP (“CBB”).

To confirm, Mr. Wang does not waive any solicitor-client privilege in respect of our retainer, and nothing
in this letter should be taken as a waiver as any privilege belonging to Mr. Wang.

As we communicated previcusly, Mr. Wang retained Lemers LLP in late April 2019 to act as his
personal counsel in respect of any litigation matters arising in or related to the current CCAA
proceedings.

Based on the information known to date, it is anticipated that our retainer will involve reviewing and
defending personal guarantee claims advanced in the claims process, and preparing for and attending
any other court appearances in the existing CCAA proceedings that may impact those personal
guarantee claims. Given that Mr. Wang’s personal interests are at stake in the claims process, it is
appropriate and necessary that he have his own legal counsel to defend those claims.

We wish to assure you that it is not our intention to be obstructionist or to advance frivolous and
unmeritorious defences to the personal guarantee claims. Valid defences will be advanced, consistent
with our mandate to protect Mr. Wang's interests.

From late April to present, we have incurred fees of approximately $50,000 inclusive of HST and
disbursements. Those fees reflect time for:

Lerners to review and get up to speed on the existing proceedings;

research and analysis on legal issues that may affect the personal guarantee claims;
meetings with insolvency counsel;

meetings with the client;

reviewing the draft claims procedure order;



LRNERS

LAWYERS

Page 2

» meeting with you and the Monitor with respect to outstanding issues;

» the preparation of, and attendance on the motion to amend the undertaking; and,

» considerable work in reviewing and undertaking a preliminary analysis of all available
documents possibly relevant to the personal guarantee claims in advance of the claims
process. We believe these efforts will reduce the time and cost to advance the claims process
expediently, which you have advised is an objective of the Monitor. '

The latter work, in particular, has been undertaken to put us in the best position as reasonably possible
to advance the claims process once the claims procedure order is made. We were assisted in our
review by previous work done by CBB to organize and analyze documents it had in its possession,
including in respect of the non-applicant properties.

We do not anticipate the need to undertake significant additional work prior to the commencement of
the claims process. This is based on our understanding that there is unlikely to be any other
contentious matters. There will, of necessity, be ongoing discussions regarding the claims process until
the claims procedure order is finalized as well a need to prepare for and attend on the motion on
August 7. We do not anticipate that fees prior to the commencement of the claims process will exceed
more than $20,000 and hopefully will be less than that amount. If our fees are to exceed that amount,
we will discuss with you in advance.

As we do not yet know the number of claims, the exact claims process, the volume of documents
involved or all the legal issues that may arise, we are not in a position to provide you at this time with a
budget for the claims process itself. We undertake to provide you with a budget once the claims and
supporting documents are filed. That budget will include the anticipated fees for the claims process but
not any fees for possible future appeals by any party.

Under the terms of the undertaking, we will ensure that the Monitor receives, promptly upon request, an
update from our office of the fees incurred by Mr. Wang. Please do not hesitate to contact me directly
in that regard. For efficiency reasons, we do not propose to provide that information directly to the
morigagees. We propose to direct any inquiries to you. We also understand that the Monitor may
choose, in his reports to the court, to disclose the total amount of fees paid to Lerners LLP.

| have discussed the issues deait with in this letter with Mr. Wang. He has reviewed and approved this
letter, including the fees to date and those budgeted going forward.

Please let me know if you require any further information.

Yours truly,

e _

Cynthia B. Kuehl
CBK/mb

57887891



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT )
- ACT, R.S.C. 1985, ¢. C-36, AS AMENDED Court File No.: CV-18-608313-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

Proceeding commenced at Toronto

AFFIDAVIT OF YUAN HUA WANG
(Sworn October 18, 2019)

James Grout Professional Corp.
24 McMaster Avenue

Toronto, ON M4V 1A9

James H. Grout LS#: 22741H 1B
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Tel: 416.505.6765
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ckuehl@lerners.ca

Tel: 416.601.2350 / Fax: 416.867.2402
Emily Y. Fan LS# 59788H
efan@lerners.ca

Tel: 416.601.2390 / Fax: 416.867.2452
Lawyers for Yuan Hua Wang
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.8.C. 1985, c. C-36, AS AMENDED

Court File No.: CV-18-608313-00CL
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RESPONDING MOTION RECORD
OF YUAN HUA WANG
(Motion returnable October 22, 2019)
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