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INTRODUCTION

On July 8, 2024 (the “Receivership Date”), upon application of The United States Life Insurance
Company In The City of New York and American Home Assurance Company (collectively, the
“Petitioners”), Alvarez & Marsal Canada Inc. (“A&M”) was appointed as Receiver (the
“Receiver”) pursuant to a receivership order (the “Receivership Order”) granted by the
Honourable Justice Brongers on that day, of the real property legally described as PID 031-357-
881, Lot 1 District Lot 153 Group 1 New Westminster District Plan EPP107270 (the “Real
Property”) owned by (i) SCREO I Metrotown Inc. (the “Legal Owner”), and (ii) SCREO I
Metrotown L.P. (the “Beneficial Owner”, and together with the Legal Owner, the “Debtors™),
together with all of the assets, undertakings and property, both real and personal, located at, relating
to or used in connection with the Real Property and all proceeds thereof (collectively, the
“Property”), including the beneficial ownership interest in and to such property, whether held
directly or indirectly by the Beneficial Owner for itself or for others. This matter is hereinafter

referred to more generally as, the “Receivership Proceedings”.

The Debtors are special purpose vehicles that are affiliated with Slate Canadian Real Estate
Opportunity Fund I L.P. (“Slate CREO Fund”). The Debtors were formed to acquire and develop
two vacant office towers located in 4330 Kingsway Avenue and 5945 Kathleen Avenue, Burnaby,
British Columbia (collectively, the “Towers”). The Debtors have no other business activity apart

from being the owner of the Towers.

The Receivership Order along with select application materials and other documents filed in the
Receivership Proceedings are available for review by interested parties and posted on the

Receiver’s website at www.alvarezandmarsal.com/screometrotown.
PURPOSE OF THE FIRST REPORT

This is the first report of the Receiver (the “First Report”) and has been prepared to provide this

Honourable Court with information regarding the following:

a) background with respect to the Debtors and the Towers;

b) an update on the activities of the Receiver since commencement of the Receivership
Proceedings;

c) the Receiver’s interim statement of receipts and disbursements for the period from July 8 to
October 25, 2024;

d) the particulars and status of the sales process undertaken by the Receiver to solicit offers to

purchase the Debtors’ assets (the “Sales Process”);
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e) proposed distributions to the Petitioners; and

f) the recommendations of the Receiver.
BACKGROUND
Corporate Ownership

As noted earlier, the Debtors are special purpose vehicles that are affiliated with the Slate CREO
Fund. Both SCREO I Metrotown Inc. (Legal Owner) and SCREO I Metrotown L.P. (Beneficial
Owner) are Ontario corporations with registered head office at 121 King Street West, Suite 200,

Toronto, Ontario.

It is the Receiver’s understanding that the Beneficial Owner is the sole shareholder of the Legal
Owner. The Legal Owner holds legal title to the Properties as a bare nominee for the Beneficial

Owner.

SCREO I Metrotown GP Inc. (not a party to the Receivership Proceedings) is the sole general
partner of the Beneficial Owner. Slate CREO Fund is the sole limited partner of the Beneficial

Owner.
The Towers
The properties owned by the Debtors consist of the following:

a) 4330 Kingsway, Burnaby, B.C. (“Tower 17); and
b) 5945 Kathleen Avenue, Burnaby, B.C. (“Tower 3”).

Tower 1 and Tower 3 have been legally consolidated into one parcel identifier: PID 031-357-881,
Lot 1 District Lot 153 Group 1 New Westminster District Plan EPP107270.

The Loan

On March 12, 2019, the Legal Owner entered into a loan agreement (“Loan Agreement”) with
availability in the aggregate principal amount of $88,308,000 (the “Loan”) for the acquisition of
and for the proposed residential and commercial development of the Towers. The Loan was to be
advanced by way of two tranches. The initial tranche was advanced on March 12, 2019 in the
principal amount of $63,308,000 and the full amount was used to fund the acquisition of the
Towers. The second tranche of $25,000,000 was not funded under the Loan Agreement as

conditions to receive an advance were never met.

The Beneficial Owner has guaranteed the Loan and granted security interests for the payment and

performance of the obligations of the Legal Owner under the Loan Agreement.
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The Loan had an original maturity date of April 1, 2022. As the original maturity date approached,
the Debtors advised the Petitioners that they were not able to repay the Loan. Further extensions
on the Loan maturity date were provide by the Petitioners to the Debtors, and on November 13,
2023, the parties entered into a forbearance agreement (the “Forbearance Agreement”), in order
to facilitate the Debtors’ efforts in marketing and selling the Towers under a sales process (the
“Pre-Filing Sales Process”, subsequently discussed). As part of the Forbearance Agreement, the
Debtors, among other things, signed and delivered a Consent to Receivership Order to the

Petitioners.

The Pre-Filing Sales Process did not ultimately result in a transaction, and accordingly, on June 8,
2024, the Petitioners delivered a Notice of Termination of Forbearance to the Debtors, advising

them of the termination of the Forbearance Agreement.
On June 21, 2024, the Petitioners made the Receivership application to this Honourable Court.

As of the Receivership Date, the Debtors had a total of approximately $59.1 million of liabilities

comprised as follows:

S CERO Metrotown
Liabilities as at July 8, 2024

Per Company's records

$'000

Creditor Type Claim Amount
Secured creditors $49,780
Unsecured creditors 9,334
Total $59.114

As at June 20, 2024, the total outstanding principal balance under the Loan Agreement was

$48,962,830.73.

Other secured liabilities include unpaid property taxes of approximately $817,000, and a security
registration from Computershare Trust Company of Canada, in its capacity as agent, nominee and
bare trustee for Timbercreek Mortgage Servicing Inc. (“Timbercreek”). As of the date of this First

Report, the Receiver has yet to ascertain the validity and quantum of Timbercreek’s claim.

Unsecured liabilities include an amount due to Metro Vancouver Water Services for $9 million, in
relation to a Seismic Upgrade Variance Guarantee agreement dated March 12, 2019 between the
Debtors, Slate Acquisitions Inc. and Great Vancouver Water District, and other liabilities that have

arisen from site maintenance.
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ACTIVITIES OF THE RECEIVER SINCE ITS APPOINTMENT

Since the Receivership Date and up to and including the date of this First Report, the Receiver’s

activities have included the following:

Possession, Preservation and Marketing of Assets

a)
b)

¢)

d)

¢)

2

h)

)
k)

attending on site at the Towers to inspect the properties;

advising Colliers Macaulay Nicolls Inc. in their capacity as property manager, of the
Receivership Proceedings, and requesting continuation of service;

issuing notices to Canadian Imperial Bank of Commerce to freeze any account under the name
of the Debtors and transfer balances to the Receiver’s trust account;

setting up the Receiver’s website and updating it with pertinent information relating to the
Receivership Proceedings;

providing the Towers’ insurance broker with a copy of the Receivership Order and upon review
of the property and liability cover, directing the insurance broker to have the Receiver added
as first named insured and loss payee on the Towers’ insurance policies;

attending to the maintenance of the Towers, including attending to a water damage that
occurred on August 1, 2024, including but not limited to, reporting the incident to the insurance
broker, taking steps to preserve the assets and obtaining a quote for repairs (and posting the
quote in the virtual data room under the Sales Process);

retaining CBRE Limited (“CBRE”) to market the Towers and gathering due diligence and
marketing materials for CBRE to be included in a brochure and in a virtual data room,;
attending to various inquiries from CBRE in respect of potential purchasers;

attending periodic update calls with CBRE and communicating updates to the Petitioners;
drafting general site and other updates to the Petitioners;

reviewing and executing the Third Omnibus Amendment Agreement with the Petitioners,
primarily in respect of the change in definition of “Interest Rate” due to the retirement of the
Canadian Dollar Offered Rate (CDOR) on June 28, 2024 and the transition to the Canadian
Overnight Repo Rate Average (CORRA);

Receiver’s Borrowings and Receiver’s Cash Receipts and Disbursements

)

entering into a Term Sheet with the Petitioners and borrowing $400,000 from the Petitioners

to fund the cost of the Receivership Proceedings;

m) reviewing invoices, making necessary payments and maintaining a ledger of cash receipts and

disbursements;



Retention of Legal Counsel

n) retaining Dentons Canada LLP (“Dentons”) as the Receiver’s independent legal counsel and
instructing Dentons to assist with various matters, including but not limited to the sale process,
and performing various security reviews; and

Statutory Duties

0) attending to various statutory notices pursuant to the Bankruptcy and Insolvency Act and
Personal Property Security Act (British Columbia) including mailing a Notice and Statement
of Receiver to approximately 25 creditors identified in the books and records of the Debtors,
posting a copy on the Receiver’s Website and publishing the Notice of Appointment of
Receiver of Property in The Province on July 11, 2024.

RECEIVER’S INTERIM STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS

5.1 The Receiver’s interim statement of cash receipts and disbursements for the period July 8, 2024 to

October 25, 2024 (the “Reporting Period”) is summarized in the table below:

SCREO I Metrotown Inc. and SCREO I Metrotown LP
Interim Statement of Cash Receipts and Disbursements

For the period July 8, 2024 to October 25,2024

3000's

Receipts
Receiver's borrowings $ 400,000
Rent and other receipts 2,488
Total receipts 402,488

Disbursements
General and administrative 148
Security 5,468
Repairs and maintenance 43,153
Utilities 561
Insurance 57,717
Property management 18,563
Receiver's fees and disbursements 55,538
Legal fees and disbursements 26,013
Professional fees 17,504
GST paid on disbursements 8,315
PST paid on disbursements 1,746
Total disbursements 234,727

Net cash flow (deficit) $ 167,761

Cash position

Opening cash -

Net cash flow (deficit) 167,761

Closing cash $ 167,761
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During the Reporting Period:

a) total receipts of approximately $402,488 were primarily comprised of the Receiver’s
borrowings ($400,000) and parking rental receipts;

b) total disbursements approximating $234,727 consisted primarily of property management
fees, utilities and security services to maintain the Towers, as well as the Receiver and its
legal counsel fees to attend to, among other things, statutory and general matters in respect of

the Receivership Proceedings and sales and marketing matters.
SALES PROCESS

Prior to the Receivership Proceedings, the Debtors had retained RBC Capital Markets Real Estate
Group and Cushman & Wakefield ULC (the individuals responsible subsequently joined Jones
Lang LaSalle) on July 28, 2023 to market the Towers. The Pre-Filing Sales Process was marketed
to approximately 450 parties, and resulted in a binding purchase agreement (the “Pre-Filing
Purchase Agreement”) being entered into between the Beneficial Owner and an interested party
(the “Pre-Filing Purchaser”). Ultimately, the Pre-Filing Purchaser did not waive its diligence

conditions, and the Pre-Filing Purchase Agreement was terminated in June 2024.

Upon the Receiver’s appointment, the Receiver sought proposals for a marketing process within
the Receivership Proceedings from three marketing agents. Upon review of the proposals received,
and in consultation with the Petitioners, the Receiver retained CBRE on August 1, 2024 to market
the Towers. CBRE promptly set up a data room containing due diligence materials, which were
made available to potential purchasers subsequent to executing a Non-Disclosure Agreement

(“NDA”).

The Sales Process commenced on August 9, 2024. During the marketing process, CBRE broadcast
the offering to a total of 1,662 parties. 15 parties signed NDAs and 13 parties accessed the data
room. A copy of the CBRE progress report dated October 22, 2024 (the “CBRE Progress
Report”) is attached to this First Report as Appendix “A”.

THE APA

On September 26, 2024, CBRE received a non-binding letter of intent (the “LOI”) from the City
of Burnaby to purchase the Towers. Upon receiving the LOI and discussions with the Receiver,

CBRE announced a bid date of October 3, 2024 at S5pm (PST) for all bids (the “Bid Deadline”).

The LOI from the City of Burnaby remained the only LOI received as of the Bid Deadline. Upon
negotiations between the Receiver, through CBRE, and the City of Burnaby, the City of Burnaby
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further revised its LOI on October 4, 2024, and the revised LOI was accepted by the Receiver (in

consultation with the Petitioners).

On October 22, 2024, the Receiver entered into an Asset Purchase Agreement (the “APA”) with
the City of Burnaby for the sale of the Towers (the “Transaction”). A copy of the APA is attached
to this First Report as Appendix “B”.

The key terms of the APA are summarized below. Capitalized terms not defined herein shall have

meaning ascribed to them under the APA:

APA — Key Terms

Purchaser City of Burnaby

Purchaser’s Broker W.P.J. McCarthy and Company Ltd.

Purchase Price $65 million, exclusive of GST and transfer taxes where
applicable

Deposit $3.25 million

Purchaser’s Broker Fees | $650,000 plus GST
Receiver’s Broker Fees | $422,500 plus GST
Purchased Assets The Debtors’ right, title and interest in and to the Towers, and all
personal property located at the Towers, but exclude all Excluded

Assets.
Excluded Assets Excluded Assets include:
a) all shares of capital stock or other equity interests in

securities in any entity;
b) all cash and cash equivalents;
¢) Accounts Receivable;
d) all Intellectual Property; and
e) Tax Returns and/or Tax installments paid by or on behalf of

any of the Debtors.

Closing Date 10 Business Days after the Approval and Vesting Order is
granted, or such other dates as parties may agree, provided that
such other date must be on or before the Outside Date.
Outside Date November 28, 2024

The Transaction is being effected on an “as-is, where-is” basis, without any representation,
warranty or covenant by the Receiver, CBRE, or the Debtors and their respective agents. It is a
Mutual Condition that the Transaction is approved by this Honourable Court and that an Approval
and Vesting Order is granted on or before the Closing Date.

The Receiver is supportive of the APA for the following reasons:



a) the APA offer of $65 million is the only, and highest and best offer received by the Receiver’s
Sales Process;

b) the Transaction will close shortly after Court approval;

¢) adeposit in the amount of $3.25 million was received by Dentons in trust on October 24, 2024.
The Transaction is not subject to financing conditions, and the Receiver understands that the
City of Burnaby has the financial wherewithal to close the transaction; and

d) the Petitioners are supportive of the APA.

7.7 Upon the closing of the Transaction, the Receiver intends to make a distribution to the Petitioners
to settle their mortgage and security, provided that the Receiver shall at all times retain sufficient

funds to pay any claims which rank in priority to the Petitioners’ claim.

7.8 The Receiver’s counsel, Dentons, has prepared an independent security opinion on the Petitioners’
security against the Debtors. The Receiver has reviewed the security opinion and confirms it has

no concerns with the Petitioners’ security position.
8.0 RECEIVER’S CONCLUSION AND RECOMMENDATIONS
8.1 The Receiver respectfully recommends that this Honourable Court:

a) approve the APA, including discharge of the Receiver;
b) approve the activities of the Receiver; and

¢) approve the distributions to the Petitioners.
sfeokeosk skok
All of which is respectfully submitted to this Honourable Court this 30™ day of October, 2024.
Alvarez & Marsal Canada Inc.,

in its capacity as Receiver of
SCREO I Metrotown Inc. and SCREO I Metrotown L.P.

,4%7% )N

Per:  Anthony Tillman Per:  Pinky Law
Senior Vice President Vice President

-10 -
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Progress Report

Metrotown Place I & 111

4330 Kingsway and 5945 Kathleen Avenue
Burnaby, BC

October 22, 2024

Prepared For:
Alvarez & Marsal Canada Inc.

Prepared By:

CBRE National Investment Team - Vancouver
1021 West Hastings Street, Suite 2500
Vancouver, BC V6E 0C3

CBRE



Metrotown Place | &Il Progress Report | October 22, 2024

Dear Pinky,

We are pleased to present to you our progress report for Metrotown Place | & III. Through our proven
marketing process, we have created a custom marketing campaign with email blast, and brochure highlighting
the key investment points and property details for the property.

We launched our comprehensive marketing campaign via email blast on August 9, 2024 to 1,662 prospects
selected from the extensive database of the Vancouver National Investment Team. We also relaunched our
campaign after the Labor Day Long Weekend on September 3, 2024. Details of the marketing launch can be
found on the following page.

Furthermore, groups that have signed a Confidentiality Agreement have been provided access to our secure
online data room, which contains the Confidential Information Memorandum and all other pertinent property
information.

Please see the detailed breakdown of our marketing efforts and prospective investor interest outlined in the
pages following.

The Purchase Price of $65mm is aligned with market rates for a property similar to the property to be sold.
Since the execution of the Purchase Agreement, we have continued to market the property and seek
competing bids pursuant to Practice Direction #62.

Should you have any questions, please contact us at your earliest convenience.

Sincerely,

Carter Kerzner Tony Quattrin

Senior Vice President

CBRE Limited Capital Markets
National Investment Team
778 372 3932
Carter.Kerzner@cbre.com

Vincent Minichiello

Senior Vice President

CBRE Limited Capital Markets
National Investment Team
604 662 5191
Vincent.Minichiello@cbre.com

Luke Gibson

Personal Real Estate Corporation

Senior Vice President

CBRE Limited Capital Markets
Office Sales & Leasing

604 338 5919
Luke.gibson@cbre.com

Personal Real Estate Corporation
Vice Chairman

CBRE Limited Capital Markets
National Investment Team

604 662 5154
Tony.quattrin@cbre.com

Jim Szabo

Personal Real Estate Corporation
Vice Chairman

CBRE Limited Capital Markets
National Investment Team

604 662 5125
Jim.szabo@cbre.com

PROPRIETARY & CONFIDENTIAL INFORMATION

©2023 CBRE, INC.



Metrotown Place | & lII

Progress Report | October 22, 2024

Marketing Process Tracker

Marketing Details

The offering was launched to the market via email blast on August 9, and relaunched on September 3, 2024.

The eblasts included a link to the marketing brochure, and the confidentiality agreement.

The eblasts also included the high level data points outlining the offering, with a call to action (CTA) to
download the brochure for further information. A CTA was also included to download and return the CA for

dataroom access.

MARKETING EMAIL BLAST

Launch Date

August 9, 2024

Number of Recipients 1,662
Total Views (as of Oct 22) 3,584
Number of Unique Views (as of Oct 22) 939
Total Clicks (as of Oct 22) 418
Number of Brochure Clicks (as of Oct 22) 322
Number of CA Clicks (as of Oct 22) 41

Relaunch Date

September 3, 2024

Number of Recipients 1,643
Total Views (as of Oct 22) 2,497
Number of Unique Views (as of Oct 22) 883
Total Clicks (as of Oct 22) 257
Number of Brochure Clicks (as of Oct 22) 188
Number of CA Clicks (as of Oct 22) 29

PROPRIETARY & CONFIDENTIAL INFORMATION

©2023 CBRE, INC.



Metrotown Place | &Il Progress Report | October 22, 2024

Confidentiality Agreements Received

We have received 15 completed Confidentiality Agreements (CA).

Discussion Log

There are 25 interested proponents who have been in communication with us since the launch in August.

Data Room Activity

There are 13 groups of prospective purchasers in the data room, as of Oct 22,

PROPRIETARY & CONFIDENTIAL INFORMATION ©2023 CBRE, INC.
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Marketing Materials
Metrotown Place | & llI



Metrotown Place | &Il Progress Report | October 22, 2024

Marketing Brochure
Front Cover Back Cover

Inside Pages

PROPRIETARY & CONFIDENTIAL INFORMATION ©2023 CBRE, INC.
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PROPRIETARY & CONFIDENTIAL INFORMATION ©2023 CBRE, INC.
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PROPRIETARY & CONFIDENTIAL INFORMATION ©2023 CBRE, INC.



Metrotown Place | &Il Progress Report | October 22, 2024

Email Blast

Click the thumbnail to see the email campaign.

PROPRIETARY & CONFIDENTIAL INFORMATION ©2023 CBRE, INC.



Contact Us

Carter Kerzner

Senior Vice President

CBRE Limited Capital Markets
National Investment Team
778 372 3932
Carter.kerzner@cbre.com

Vincent Minichiello

Senior Vice President

CBRE Limited Capital Markets
National Investment Team
604 662 5191
Vincent.minichiello@cbre.com

Tony Quattrin

Personal Real Estate Corporation
Vice Chairman

CBRE Limited Capital Markets
National Investment Team

604 662 5154
Tony.quattrin@cbre.com

Luke Gibson

Personal Real Estate Corporation
Senior Vice President

CBRE Limited Capital Markets
Office Sales & Leasing

604 338 5919
luke.gibson@cbre.com

CBRE

Jim Szabo

Personal Real Estate Corporation
Vice Chairman

CBRE Limited Capital Markets
National Investment Team

604 662 5125
Jim.szabo@cbre.com
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