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Court File No. CV-23-00710795-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CAMERON STEPHENS MORTGAGE CAPITAL LTD.
Applicant
-and-
2011836 ONTARIO CORP., JEFFERSON PROPERTIES LIMITED PARTNERSHIP,
1000162801 ONTARIO CORP., AMERCAN CORPORATION

and 1000199992 ONTARIO CORP.
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF JOHN DAVID

I, JOHN DAVID, of the City of Mississauga in the Province of Ontario, make oath and say
as follows:
1. I am the Senior Vice-President, Credit and Underwriting, at Cameron Stephens Mortgage
Capital Ltd. (“Cameron Stephens”), the Applicant in the within Application and, as such, have
knowledge of the matters to which I hereinafter depose, unless it appears from the context that I
rely upon information provided to me by others, all of which information I verily believe to be
true.
2. This affidavit is sworn in support of an application by Cameron Stephens to appoint Albert
Gelman Inc. (“AGI”), as the Receiver and Manager (in such capacity, the “Receiver”), without
security, of all present and future property, assets and undertakings, including each of the real

properties identified in Schedule “A” to the Notice of Application (collectively, the “Property”)



22 27

2-

of 2011836 Ontario Corp., Jefferson Properties Limited Partnership, 1000162801 Ontario Corp.
and Amercan Corporation and 1000199992 Ontario Corp. (collectively referred to as the
“Debtors”), pursuant to section 243 (1) of the Bankruptcy and Insolvency Act (Canada) (the

“BIA”) and section 101 of the Courts of Justice Act (Ontario) (“CJA”) (the “Application”).

A. BACKGROUND AND THE PARTIES

3. The Respondent corporation, 2011836 Ontario Corp. (the “Corporation”) is the General
Partner of the Limited Partnership, Jefferson Properties Limited Partnership (the “Limited
Partnership”). The Corporation is incorporated pursuant to laws of the Province of Ontario and
the Limited Partnership is registered under the laws of the Province of Ontario. The Corporation
is the sole General Partner of the Limited Partnership. Now shown to me and appended hereto as

Exhibit “A” to this Affidavit is a true copy of the Corporate Profile Report for the Corporation.

4. The Jefferson Debtors are the registered owners of the property identified in Schedule “A”
to the within Notice of Application as the Jefferson Properties. Together, the Jefferson Properties
are approximately 2.6 acres, comprised of two adjoining parcels located along the south side of
Jefferson Side Road, just west of Yonge Street in Richmond Hill, Ontario. The Jefferson Properties
were intended for a development known as “Richmond Hill Grace”, which was to consist of 96
residentials unit in 9 blocks, being 60 units of stacked townhomes and 36 units of standard
townhomes (the “Project”). Now shown to me and appended hereto as Exhibit “B” to this

Affidavit are true copies of the Parcel Abstracts for the Jefferson Properties.

5. The Project received zoning approval, draft plan of subdivision approval and site plan

approval and is in mid construction. Significant areas of the Project are exposed to the elements
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and the Project is not completed. Approximately, 79 of the 96 units have been pre-sold to

purchasers.

B. LOAN AND SECURITY DOCUMENTS

6. The Jefferson Debtors are indebted to Cameron Stephens with respect to the credit facilities
made available by Cameron Stephens pursuant to and under the terms of a Letter of Commitment
dated February 3™, 2022, and amended by a Syndication Waiver dated February 18%, 2022, further
amended by Amendment Letters dated October 19", March 3™ and May 26, 2023 (the “Letter

of Commitment”). The Letter of Commitment documents are appended hereto as Exhibit “C”.

7. The Letter of Commitment provided for a loan facility comprised of a first mortgage
Construction Loan in the amount of $54,878,000.00, and a Letter of Credit Facility in the amount

of $2,700,000.00 (collectively, the “Loan”) for the Project.

8. As security for their obligations to Cameron Stephens, the Jefferson Debtors provided the

following, including, inter alia:

(1) A first ranking Charge/Mortgage registered on the 8™ day of March 2022,
as Instrument No. YR3391499 for the principal sum of $69,093,600.00
against the title to the Jefferson Properties (the “Cameron Stephens
Charge”). Now shown to me and appended hereto as Exhibit “D” is a true

copy of the registered Charge, dated March 8%, 2022;

(ii)) A General Security Agreement dated March 8™, 2022, (the “GSA”) which
was registered by Cameron Stephens under the Personal Property Security

Act (“PPSA”) on February 28", 2022, by means of a Financing Statement
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with Registration No. 20220228132715900114. Now shown to me and
appended hereto as Exhibit “E” is a true copy of the registered GSA, dated

March 8™, 2022; and

(iii) A General Assignment of Rents registered on the 8" day of March 2022,
(the “GAR”) as Instrument No. YR3391500 against the Jefferson
Properties. Now shown to me and appended hereto as Exhibit “F” is a true

copy of the registered GAR, dated March 8, 2022.

(b) The obligations of the Debtors to Cameron Stephens were also guaranteed by Fangxi
(Fanseay) Wang (“Wang”), the principal of the Debtors, pursuant to a Guarantee
dated March 8™, 2022 (the “Guarantee”). Pursuant to the Guarantee, Wang agreed
unconditionally to pay off all amounts owed by the Jefferson Debtors to Cameron
Stephens, together with interest thereon, and all costs, charges and expenses which
may be incurred to enforce payment. Now shown to me and appended hereto as

Exhibit “G” is a true copy of the Guarantee dated March 8™, 2022.

C. OTHER CREDITORS

0. On March 15" 2022, Berkley Insurance Company registered a Charge/Mortgage in the
amount of $10,440,000.00 against title to the Jefferson Properties as Instrument No. YR3394837
(the “Berkley Charge”), which Berkley Charge became a third ranking charge following its
Postponement to the WPC Charge by registration of a Postponement dated July 14", 2023, and
registered as Instrument No. YR3573876. Now shown to me and appended hereto as Exhibit “H”
is a true copy of the Berkley Charge dated March 15%, 2022. The Postponement is appended hereto

as Exhibit “I”.
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10. On January 22", 2020, Dragon Holding Real Estate Fund SPC registered a
Charge/Mortgage in the amount of $11,000,000.00 against title to the Jefferson Properties as
Instrument No. YR3059206 (the “Dragon Charge”), which Dragon Charge became a fourth
ranking Charge following its Postponement to the Cameron Stephens Charge, the WPC Charge
and the Berkley Charge by registration of Postponements, respectively, on March 8%, 2022 as
Instrument No. YR3391505, March 15%, 2022 as Instrument No. YR3394838 and on July 14%,
2023, as Instrument No. YR3573875. Now shown to me and appended hereto as Exhibit “J” is a
true copy of the Dragon Charge dated January 22", 2020. The above-referenced Postponements

are attached as Exhibit “K”.

11. On July 14" 2023, WPC GP I Inc. and Windsor Private Capital Limited Partnership
(“WPC”) registered a Charge/Mortgage in the amount of $5 million against the title to the
Jefferson Properties as Instrument No. YR3573855 (the “WPC Charge”), which WPC Charge
became a third ranking charge against the title to the Jefferson Properties, as a result of the above

noted Postponements. Now shown to me and appended hereto as Exhibit “L” is a true copy of the

WPC Charge dated July 14, 2023.

12.  PPSA search results show the following additional creditors:

(a) The Brick Warehouse LP;

(b) Berkley Insurance Company; and

(©) Kubota Canada Ltd.

Now shown to me and appended hereto as Exhibit “M” is a true copy of the above-noted

PPSA search.
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D. THE DEFAULT

13. As of September 2023, the Debtors had committed certain events of default in that they
had, inter alia, allowed several Construction Liens to be registered against the Jefferson Properties

(the “Settled Liens”).

13. As a result of the Jefferson Debtors’ default, on September 5", 2023, Cameron Stephens
issued demands for payment and Notices of Intention to Enforce Security pursuant to Section
244(1) of the Bankruptcy and Insolvency Act (“NITES”) to the Jefferson Debtors and the 10-day
notice period under the NITES expired. Now shown to me and appended hereto as Exhibit “N”

are true copies of the demands and NITES dated September 5, 2023.

14. On September 5%, 2023, Cameron Stephens also made written demand on Wang with
respect to the Guarantee. Now shown to me and appended hereto as Exhibit “O” is a true copy of

the demand sent to Wang.

15.  Notwithstanding the default, the Jefferson Debtors and the Guarantor requested that
Cameron Stephens continue to fund the balance of the advances available under the Loan and the
Letter of Commitment and that they provide additional fresh financing in the amount of
approximately $21 million to fund the completion of the construction and the anticipated cost

overruns (the “Additional Financing”).

16.  In consideration for Cameron Stephens agreeing to, inter alia, advance further funds under
the Loan and agreeing to forbear enforcement of the Loan until October 31%, 2023, (the
“Forbearance Term”), Cameron Stephens required additional security, including additional

guarantees, which additional security was agreed to by the Jefferson Debtors, by the original
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guarantors Wang and Amercan, and by additional guarantors, namely 1000162801 Ontario Corp.

and 1000199992 Ontario Corp., (collectively referred to as the “Additional Guarantors™).

17. Cameron Stephens and each of the Respondents to the within Application entered into a
Forbearance Agreement dated September 28" 2023, (the “Forbearance Agreement”). Now

shown to me and appended hereto as Exhibit “P” is a true copy of the Forbearance Agreement.

18. The Forbearance Agreement provided for the following additional security:

1. A second mortgage in the amount of $27,500,000.00 against the
property known municipally as 2, 6, 8 Bond Crescent and 8, 10, 12, 14,
16 and 18 Bostwick Crescent, Richmond Hill (the “Bond/Bostwick
Security”), which property was owned by 1000162801 Ontario Corp.
and which mortgage was registered as instrument number YR3604584
on October 4™, 2023. Now shown to me and appended hereto as Exhibit
“Q” is a true copy of the Bond/Bostwick Security and Parcel Abstract.
i1. A second mortgage to be held in escrow in the amount of $27,500,000.00
against the property known municipally as 6532 and 6544 Winston
Churchill Boulevard, Mississauga, which property was owned by
1000199992 Ontario Corp. Subsequent to issuance of the within
Application, Cameron Stephens registered the Winston Churchill
Mortgage on December 6, 2023, as Instrument No. PR4281070 on (the
“Winston Churchill Security”’). Now shown to me and appended
hereto as Exhibit “R” is a true copy of the Winston Churchill Security

and Parcel Abstract.

iii. A third mortgage in the amount of $3.5 million against the property
known as Baby Tar Island near Rockport, Ontario (the “Baby Tar
Island Security”), which property was owned by Amercan Corporation
and which security was registered as Instrument No. LE151392, on

October 4, 2023. Now shown to me and appended hereto as Exhibit
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“S” is a true copy of the Baby Tar Island Security and Parcel Abstract.

v. A Guarantee and Postponement of Claim from each of the Additional
Guarantors. Now shown to me and appended hereto as Exhibit “T” is a
true copy of the Guarantee of the Additional Guarantors dated September
29, 2023.

1. General Security Agreements (the “GSAs”) executed by Amercan
Corporation and by 1000162801 Ontario Corp., which GSAs were
registered under the PPSA as Registration Numbers 20230926 1703 1462
7761 and 20230926 1703 1462 7760 respectively: Now shown to me and
appended hereto as Exhibit “U” are true copies of the above-referenced

GSA:s.

19.  Asat September 28", 2023, the Debtors acknowledged in the Forbearance Agreement that
the outstanding indebtedness to Cameron Stephens under the Loan was $40,090,073.55 plus
interest, legal costs and other permitted expenses. Interest continued to accrue thereafter at the rate
of 7.20% per annum. As at December 6, 2023, the Indebtedness was $48,376,482.12 plus further
interest and costs. Now shown to me and appended hereto as Exhibit “V” is the Mortgage

Statement as at December 5, 2023.

E. THE FORBEARANCE AGREEMENT

20.  Pursuant to the terms of the Forbearance Agreement, the Lender advanced the sum of
$1,367,300.00 in accordance with Minutes of Settlement between the Jefferson Debtors and the
Settled Lien Claimants and, following discharge of the Settled Liens, Cameron Stephens advanced
the further sum of $2,279,227.56, in accordance with an approved Draw Report, dated September

25% 2023, to satisfy the Jefferson Debtors’ account payables till the end of August 2023.
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21. The Forbearance Agreement acknowledged that Cameron Stephens required an
opportunity to obtain an independent review and report from a construction management
consultant and from a financial consultant regarding the Project, the projected cost to complete the
Project, and the financial viability of the Project. Cameron Stephens engaged such consultants,

inter alia, in order to consider the borrower’s request for additional funding.

22. As a further term of the Forbearance Agreement, Cameron Stephens required the signed
consent of each of the Respondents to an Order for the appointment of a Receiver over all property,
assets and undertakings of the borrowers and the registered owners of the Additional Security, (the
“Consent Order”) which Consent Order Cameron Stephens was entitled to utilize if Cameron
Stephens, acting reasonably, was unsatisfied with the results of the Reports from its consultants
and additional financing was not approved to deal with the increased costs to complete. Now

shown to me and appended hereto as Exhibit “W?” is a true copy of the signed Consent Order.

23.  Cameron Stephens has subsequently considered the borrower’s request for additional
funding and has determined that it will not approve any additional financing. Cameron Stephens
has made that determination based on a number of factors, which are further detailed in the Report
of AGI dated December 5, 2023, appended hereto as Exhibit “X” (the “AGI Consulting
Report”). As alluded to therein, Cameron Stephens has determined it will not provide Additional

Financing, inter alia:

1. The Reports of the consultants and ongoing financial information provided
indicates that the cost overruns are now projected to be $5,750,000.00 in excess

of what was previously suggested. True copies of excerpts from Progress Draw
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8 and Progress Draw 9, are attached hereto as Exhibit “Y” and “Z”

respectively;

2. The Construction Manager appointed by the Jefferson Debtors has resigned
and Wang has appointed his wife, Jessica Wang, to manage the Project despite

a lack of experience and qualifications; and

3. The Project is being mismanaged and the progress of the construction delayed,
given Jessica’s poor and untimely decisions, including failing to authorise the

encapsulation of the building envelope for Block H, in order to winterize it;

F. THIS APPLICATION

24. Cameron Stephens gave notice to the Respondents on December 1, 2023, of its decision to
refuse Additional Financing and to rely upon the Consent Appointment Order to seek the
appointment of a Receiver. Now shown to me and appended hereto as Exhibit “AA” is a true copy

of the Notice of the Letter from our solicitors, Garfinkle Biderman LLP, dated December 1%, 2023.

25. I verily believe that the appointment of a Receiver is urgent as:

a. the monthly draws payable to the construction trades are now due for the

month of October in the approximate amount of $3,000,000.00;

b. the trades are disgruntled by the change in construction management and
their cooperation and continued work on the Project will cease in the event

they are not paid in a timely manner;
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c. the lenders’ consultants have indicated satisfaction with the current
complement of trades and consultants working on the Project and would
encourage a smooth and prompt transition to allow the Receiver to continue

to employ the same parties and avoid any significant disruptions;

d.  The Project requires immediate steps to be taken to protect it from winter
weather conditions and if certain things do not occur imminently, other

stages of the construction will have to be deferred until the spring; and

e.  The Lender has lost all confidence in the ability of the Jefferson Debtors to

complete the Project and to protect the value of the Security.

26. AGlI is a licensed Insolvency Trustee and has consented to be appointed as Receiver and
Manager, without security, of the Jefferson Properties and the additional real property secured and
identified in Schedule “A” to the within Notice of Application. Now shown to me and appended

hereto as Exhibit “BB” is a true copy of the Consent of the Receiver, dated December 4, 2023.

27. Cameron Stephens is seeking a deviation from the signed Consent Order to increase the
Receiver’s borrowing power to $3 million, in order to have sufficient funds to cover, in the interim,

the outstanding trade payables.

28. This affidavit is sworn in support of the within Application and for no other or improper

purpose.
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