OF BRITISH COLUMB|
VANCO! WIFE RFC .;TEYA

JAN Q7 2025

. o -

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36

BETWEEN:
KINGSETT MORTGAGE CORPORATION
PETITIONER
AND
LUMINA ECLIPSE LIMITED PARTNERSHIP
and
BETA VIEW HOMES LTD.
RESPONDENTS
PETITION TO THE COURT

ON NOTICE TO:  THE RESPONDENTS,

THE SUPERINTENDENT OF REAL ESTATE PURSUANT TO
REDMA, AND

TO COAST CAPITAL SAVINGS FEDERAL CREDIT UNION.
The address of the registry is: 800 Smithe Street, Vancouver, B.C. V6Z 2E1.
The petitioner estimates that the hearing of the Petition will take 2.5 hours.
This matter is not an application for judicial review.
This proceeding is brought for the relief set out in Part 1 below by the petitioner.
If you intend to respond to this petition, you or your lawyer must:

(a) File a response to petition in Form 67 in the above-named registry of this court within the
time for response to petition descried below, and

(b) Serve on the petitioner
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(i) 2 copies of the filed response to petition, and
(i) 2 copies of each filed affidavit on which you intend to rely at the hearing.

Orders, including orders granting relief claimed, may be made againSt you, without any
further notice to you, if you fail to file the response to petition within the time for response.

Time for response to petition
A response to petition must be filed and served on the petitioner,

(a) If you were served with the petition anywhere in Canada, within 21 days after that
service,

(b)  If you were served with the petition anywhere in the United States of America,
within 35 days after that service,

(c) If you were served with the petition anywhere else, within 49 days after that service,
or

(d) If the time for response has been set by order of the court, within that time.

The ADDRESS FOR SERVICE of the petitioner is: | Mary Buttery, K.C. / Emma Newbery
Osler, Hoskin & Harcourt LLP
1055 Dunsmuir Street

Suite 3000, Bentall Four

Vancouver, BC V7X 1K8

Fax number for service (if any) of the petitioner: N/A

Email address for service (if any) of the petitioner: mbuttery@osler.com
enewbery(@olser.com

The name and office address of the petitioner’s lawyer | Mary Buttery, K.C. / Emma Newbery
is: Osler, Hoskin & Harcourt LLP
1055 Dunsmuir Street

Suite 3000, Bentall Four

Vancouver, BC V7X 1K8

CLAIM OF THE PETITIONER
Part 1: ORDERS SOUGHT

I The petitioner, KingSett Mortgage Corporation (the “Petitioner” or “KingSett”) seeks an
order (the “Initial Order”) under the Companies’ Creditors Arrangement Act, R.S.C.
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1985, c. C-36 (the “CCAA™) substantially in the form attached hereto as Schedule “A”,

which, among other things:

(@

(b)

(©

(d)

(©

®
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Declares that Beta View Homes Ltd. (the “Nominee™) is a company to which the
CCAA applies, and that Lumina Eclipse Limited Partnership (the “Limited
Partnership”, together with the Nominee, the “Respondents”) shall be bound by

the Initial Order and enjoy the protections, authorizations and benefits thereof;
Grants a stay of proceedings in respect of the Respondents;

Abridges time for service of this Petition and supporting materials so that the

application is returnable January 8, 2025;

Appoints KSV Restructuring Inc. (“KSV” or the “Proposed Monitor”) as monitor
of the Respondents (if appointed in such capacity, the “Monitor”) with certain
enhanced powers to exercise control over the business and property of the

Respondents in accordance with the terms of the Initial Order;

Approves interim financing (the “Interim Financing”) to be provided to the
Respondents by the Petitioner (in such capacity, the “Interim Lender”) for a total
facility in the amount of $18,000,000, with $700,000 being advanced prior to the
next application in this matter (the “Comeback Hearing”) on the terms and
conditions set out in the interim financing term sheet dated as of January 6, 2025
(the “Interim Financing Term Sheet”), which Interim Financing Term Sheet may
be executed by the Monitor for and on behalf of the Respondents in accordance

with the terms of the Initial Order;

Authorizes, but does not require, the Respondents to pay, with the prior written
consent of the Interim Lender, amounts owing for goods and services actually
supplied to the Respondents (or either of them) prior to the date of the Initial Order

up to a maximum aggregate amount of $250,000, if, in the opinion of the Monitor:

1) the applicable supplier or service provider is essential to the Respondents’

business and the payment is required to ensure ongoing supply;



®

(h)

()

-4

(i)  making such payment will preserve, protect or enhance the value of the

Respondents’ property or business; or

(iii) making such payment is required to address environmental, safety or

regulatory concerns;
Grants certain charges over the Respondents’ property securing:

@A) Amounts owing to professionals required to advance these proceedings (the

“Administration Charge”); and

(i)  Amounts owing to the Interim Lender under the Interim Financing Term

Sheet (the “Interim Financing Charge”);

Declares that the Respondents shall not be required to file a new disclosure
statement under subsection 16(2) of the Real Estate Development Marketing Act,
S.B.C. 1004, c. 41 (“REDMA”) nor take any steps that would otherwise trigger a
purchaser’s right of rescission under REDMA and that any rights and remedies of
purchasers to rescind presale contracts with the Respondents are stayed and

suspended.

The Petitioner may also seek further relief as counsel may advise and this Court

may permit.

Part 2: FACTUAL BASIS

A. Introduction

2. The Petitioner is a corporation incorporated under the Canada Business Corporations Act,
R.S.C. 1985, c. C-44 with an address for service of Bentall Four, 1055 Dunsmuir Street,
Suite 3000 Vancouver, BC V7X 1K8.

3. The Respondents are debtors of KingSett. The Respondents’ address for service is #700 —

4211 Kingsway Vancouver, B.C., V5H 1Z6 with a copy to the Respondents’ solicitor:
Richards Buell Sutton LLP, 401 West Georgia Street, Suite 700, Vancouver, B.C. V6B
5A1. The Registered Records Office is also located at 401 West Georgia Street, Suite 700,
Vancouver, B.C. V6B 5A1.
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4. The Nominee is a British Columbia corporation, and the Limited Partnership is a British
Columbia limited partnership.

5. The Nominee and the Limited Partnership share common ownership and management.

6. The Respondents are facing significant liquidity constraints necessitating KingSett’s
application for the Initial Order for the purposes of staying the Respondents’ creditors,
preserving the Respondents’ property and facilitating the Interim Financing required to
continue construction and the Respondents’ business operations, and maximizing value for
all stakeholders. In KingSett’s view and experience in its capacity as a significant secured
lender of the Respondents, the Respondents are unable to meet their obligations as they
come due. Currently, the Respondents do not have an ability to advance their development
projects and require these CCAA proceedings to obtain funding to advance their projects
and protect their assets for the benefit of all stakeholders. Absent these CCAA proceedings,
KingSett has lost faith in the Respondents’ ability to complete their current construction
projects and deliver upon the presale agreements to the presale purchasers, to the detriment

of all stakeholders.

T KingSett has lost all faith in the Respondents’ ability to manage their business, affairs, and
assets. As detailed below, the Respondents are in breach of their obligations to KingSett,
have allowed critical insurance and building permits to be suspended in connection with
ongoing projects, and Canada Revenue Agency (“CRA™) has obtained a judgement in the
amount of $11,996,763.09 judgement against the Respondents which has been registered
against certain real property. KingSett is of the view that, absent these CCAA proceedings,
the Respondents’ development projects will not be completed and their assets will

deteriorate to the detriment of all stakeholders.
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B. The Respondents’ Business and Property

8. The Nominee is the legal owner of fourteen (14) parcels of land (collectively, the “Real

Property”) in British Columbia, described as follows:

[ Municipal egal Description.

1. 3702-2311 031-256-449 STRATA LOT 281, PLAN “Strata Lot 281”
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0MI LAND DISTRICT, TOGETHER

WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V

2. 3703-2311 031-256-457 STRATA LOT 282, PLAN “Strata Lot 282"
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0M1 LAND DISTRICT, TOGETHER

WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V

3. 3803-2311 031-256-503 STRATA LOT 287, PLAN “Strata Lot 287"
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C OM1 LAND DISTRICT, TOGETHER

WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V

4. TH101-2351 031-256-538 STRATA LOT 290, PLAN “Strata Lot 290"
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0M2 LAND DISTRICT, TOGETHER

WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
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WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V

e Mpih_ic’ipq_l ; e
S Ad{h‘ess S 2 ot i % A
5. TH102-2351 031-256-546 STRATA LOT 291, PLAN “Strata Lot 291
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C OM2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM YV
6. TH104-2351 031-256-562 STRATA LOT 293, PLAN “Strata Lot 293”
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C OM2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
7. TH106-2351 031-256-597 STRATA LOT 296, PLAN “Strata Lot 296"
BETA AVE EPS6882, DISTRICT LOT 124, .
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0M2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
8. 2601-2351 031-258-662 STRATA LOT 503, PLAN “Strata Lot 503"
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C OM2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
9. 2603-2351 031-258-689 STRATA LOT 505, PLAN “Strata Lot 505”
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0M2 LAND DISTRICT, TOGETHER
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10. | 2604-2351 031-258-697 STRATA LOT 506, PLAN “Strata Lot 506"
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0M2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
11. | 2702-2351 031-258-719 STRATA LOT 508, PLAN “Strata Lot 508”
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C OM2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
12. | 2703-2351 031-258-727 STRATA LOT 509, PLAN “Strata Lot 509”
BETA AVE EPS6882, DISTRICT LOT 124,
BURNABY GROUP 1, NEW WESTMINSTER
V5C 0M2 LAND DISTRICT, TOGETHER
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
13. | 2704-2351 031-258-735 STRATA LOT 510, PLAN “Strata Lot 5107,
BETA AVE EPS6882, DISTRICT LOT 124, together with items
BURNABY GROUP 1, NEW WESTMINSTER | 1-12, the “Strata
V5C 0M2 LAND DISTRICT, TOGETHER Lots”
WITH AN INTEREST IN THE
COMMON PROPERTY IN
PROPORTION TO THE UNIT
ENTITLEMENT OF THE
STRATA LOT AS SHOWN ON
FORM V
14. | 2381 BETA 030-169-747 LOT 2, PLAN EPP67029, “Brentwood Tower
AVE DISTRICT LOT 124, GROUP 1, cr
BURNABY NEW WESTMINSTER LAND
DISTRICT

9. The Nominee and Limited Partnership

are single use entities, meaning their purpose is

solely to hold and develop the Real Property.

10.  The Real Property can be separated into two projects: Brentwood Tower C and the Strata

Lots.
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11.  Brentwood Tower C is a development property upon which the Respondents intended to
construct a 34-story tower consisting of 335 units. Although unoccupied, construction of
Brentwood Tower C is now approximately 95% complete, with approximately 224 of the
units therein being subject to presale agreements. The Limited Partnership is the beneficial

owner of Brentwood Tower C.
12.  The Strata Lots are completed units currently being marketed for sale.

K The Respondents’ Creditors
KingSett’s Security
13.  KingSett is a major and the senior secured creditor of the Respondents in respect of

Brentwood Tower C. As at December 27, 2024, KingSett was owed approximately
$189,196,038.21, which indebtedness is comprised as follows:

(a)  First Mortgage Loan: $126,932,331.66;
(b)  Second Mortgage Loan, facility 1: $53,031,004.54; and
(©) Second Mortgage Loan, facility 2: $9,232,702.01,

plus interest and costs that continue to accrue (collectively, the “KingSett Indebtedness”).
Interest is accruing at a rate of $28,349.08 per day with respect to the First Mortgage Loan,
$20,608.05 per day with respect to the Second Mortgage Loan, facility 1, and $4,905.76
per day with respect to the Second Mortgage Loan, facility 2, for a total of $53,862.90 per
day for all of the KingSett Indebtedness.

14.  KingSett made demand for payment on December 27, 2024.
15.  The KingSett Indebtedness is owing to KingSett by the Respondents pursuant to:

(a) A commitment letter dated April 28, 2021, as amended by a first amending
agreement dated June 22, 2021, second amending agreement dated July 5, 2022,
third amending agreement dated May 23, 2023, fourth amending agreement dated
June 22, 2023, and fifth amending agreement dated March 5, 2024 (as may be

further amended, restated, or supplemented from time to time, the “First Mortgage
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Commitment Letter”), pursuant to which KingSett provided to the Respondents a
first mortgage loan in the amount of $124,000,000 (the “First KingSett Loan”);

and

A commitment letter dated April 28, 2021, as amended by a first amending
agreement dated June 22, 2021, second amending agreement dated July 5, 2022,
third amending agreement dated May 23, 2023, fourth amending agreement dated
June 22, 2023, fifth amending agreement dated March 5, 2024, and sixth amending
agreement dated July 5, 2024 (as may be further amended, restated, or
supplemented from time to time, the “Second Mortgage Commitment Letter”,
together with the First Mortgage Commitment Letter, the “KingSett Commitment
Letters™), pursuant to which KingSett provided to the Respondents a second
mortgage loan in the amount of $50,000,000 (facility 1) and $15,400,000 (facility
2) (the “Second KingSett Loan”).

16.  The First KingSett Loan is secured by the following, among other things:

(@)

(b)

(©)
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A site-specific general security agreement dated June 30, 2021, granted by the
Nominee in favour of KingSett over the Nominee’s personal property in connection
with Brentwood Tower C (the “First GSA”), in respect of which a financing
statement was filed in the British Columbia Personal Property Registry (the “PPR”)

against the Nominee under base registration number 065925N on June 24, 2021;

A mortgage and assignment of rents dated June 23, 2021, in the principal amount
of $95,000,000 granted by the Nominee in favour of KingSett (the “First
Mortgage”), which is registered in the New Westminster Land Title Office (the
“LTO”) under registration numbers CA9151198 and CA9151199 against

Brentwood Tower C; and

A beneficial owner’s direction, acknowledgement, and security agreement dated

June 30, 2021, granted by the Respondents in favour of KingSett.
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17.  The Second KingSett Loan is secured by the following, among other things:

(a)

(®)

(©)

A general security agreement dated June 30, 2021, granted by the Nominee in
favour of KingSett over the Nominee’s personal property in connection with
Brentwood Tower C (the “Second GSA”), in respect of which a financing
statement was filed in the PPR against the Nominee under base registration number
065937N on June 24, 2021;

A mortgage dated June 23, 2021, in the principal amount of $62,500,000 granted
by the Nominee in favour of KingSett (the “Second Mortgage”), which is
registered in the LTO under registration number CA9151200 against Brentwood

Tower C; and

A beneficial owner’s direction, acknowledgement, and security agreement dated

June 30, 2021, granted by the Respondents in favour of KingSett.

18.  KingSett holds six additional mortgage charges against Brentwood Tower C, which are

summarized as follows (collectively, the “KingSett Brentwood Tower C Charges™):

~Secured Party | . Charge and Charge |
ey e e s Numbers d Vs
KingSett Mortgage and $61,000,000 Collateral mortgage
Assignment of Rents granted by Nominee
CA9469147 / regarding a guarantee
CA946148 of the obligations of

Minoru Square
Development Limited

Partnership
KingSett Mortgage $80,000,000 Collateral mortgage
CA9774693 granted by Nominee

regarding a guarantee
of the obligations of
Minoru Square
Development Limited

Partnership
KingSett Mortgage $110,000,000 Collateral mortgage
CB685881 granted by Nominee
regarding a guarantee
of the obligations of

Lumina Eclipse
Limited Partnership
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20.
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22,

By

- Secured Party - | Charge and Charge s of Charge
KingSett Mortgage and $176,500,000 Collateral mortgage
Assignment of Rents granted by Nominee
CB1229020/ regarding a guarantee
CB1229021 of the obligations of
6511 Sussex Heights
Development Ltd.
KingSett Mortgage $124,000,000 Collateral mortgage
CB1229026 granted by Nominee
regarding a guarantee
of the obligations of
Lumina Eclipse
Limited Partnership
KingSett Mortgage $70,000,000 Collateral mortgage
CB1524901 granted by Nominee
regarding a guarantee
of the obligations of
Lumina Eclipse
Limited Partnership

In addition, KingSett holds a mortgage dated March 14, 2024 registered against the Strata
Lots in the principal amount of $176,500,000 granted by the Nominee (the “KingSett
Strata Mortgage”). The KingSett Strata Mortgage was granted by the Nominee as
collateral security in connection the Nominee’s guarantee of the obligations of 6511 Sussex

Heights Development Ltd. (“6511 Sussex Heights”) due and owing to KingSett.

6511 Sussex Heights is an entity controlled by related parties, which was placed in
receivership along with Minoru View Homes Ltd. (“Minoru Homes”) and Minoru Square
Development Limited Partnership (“Minoru LP”), on the application of KingSett pursuant
to an order granted by this Court on December 13, 2024. In addition, District Northwest
Limited Partnership and 105 University View Homes Ltd., two other entities controlled by
related parties, have been placed into receivership on the application of KingSett pursuant

to an order granted by this Court on November 8, 2024.
Canada Revenue Agency

On or about December 16, 2024, KingSett was made aware that CRA registered a
judgement in the amount of $11,996,763.09 against the Real Property (the “CRA
Judgement”). The CRA Judgement was obtained on June 30, 2023.

The CRA Judgement was obtained over a year and a half prior to the CRA Judgement
being registered on title to the Real Property. At no point prior to the CRA Judgement’s
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registration did the Respondents make KingSett aware of the CRA Judgement,
notwithstanding the fact that the Respondents had a duty to provide such reporting to
KingSett. KingSett continued to lend money and engage in business with the Respondents
in the period following the CRA Judgement, which KingSett would not have had it known
of the CRA Judgement.

23. In KingSett’s view, the CRA Judgement demonstrates that the Respondents have

significant cash flow concerns that have been ongoing for over a year and a half.

24.  The CRA judgement puts KingSett’s collateral at significant risk and is a clear breach of

the Respondents’ obligations under the Commitment Letters.
Other Secured Creditors

25. With respect to Brentwood Tower C, in addition to the First Mortgage, Second Mortgage,
and the additional KingSett Brentwood Tower C Charges, the following other entities hold

secured charges:

- Secured Party | Chargeand Char ils of Charge, -
Westmount West Mortgage and $50,000 Mortgage on land.
Services Inc. Assignment of Rents
(“Westmount”) CB9317/CB9318
Coast Capital Savings | Mortgage and All debts of the Mortgage on land.
Federal Credit Union Assignment of Rents Nominee due and
(“Coast™) CB1652776/ owing to Coast

CB1652777
Shezmin Kurshid Alam | Claim of Builders Lien | $69,000 Indebtedness related to
Khan HB9235 recruitment services in

connection with the
construction project.

Clearbrook Iron Works | Claim of Builders Lien | $91,043.54 Indebtedness related to

Ltd. CB1690183 miscellaneous metal
work for construction
project.

Mega Cranes Ltd. Claim of Builders Lien | $6,451.65 Indebtedness related to

BB1552360 crane services for

construction project.

Super Save Fence Claim of Builders Lien | $2,872.20 Indebtedness related to

Rentals Inc CB1730476 temporary fencing

services for
construction project.
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With respect to the Strata Lots, in addition to the KingSett Strata Mortgage, the following

L14 =

other entities hold secured charges:

CB1598452
(Strata Lot 510)

~ Secured Party " [ Charge and Charge Details of Charge
Coast Mortgage and All debts of the Mortgage on land.
Assignment of Rents Nominee due and
CAB924790/ owing to Coast
CA8924791
The Owners of Strata Strata Property Act lien | $2,590.24 Amounts owing
Plan EPS6882 CB1598449 pursuant to Strata
(the “Strata (Strata Lot 281) Property Act.
Corporation™)
Strata Corporation Strata Property Act lien | $3,900.59 Amounts owing
CB1598442 pursuant to Strata
(Strata Lot 282) Property Act.
Strata Corporation Strata Property Act lien | $12,162.64 Amounts owing
CB1674335 pursuant to Strata
(Strata Lot 287) Property Act.
Strata Corporation Strata Property Act lien | $3,626.35 Amounts owing
CB1598391 pursuant to Strata
(Strata Lot 290) Property Act.
Strata Corporation Strata Property Act lien | $3,687.29 Amounts owing
CB1598383 pursuant to Strata
(Strata Lot 291) Property Act.
Strata Corporation Strata Property Act lien | $3,687.29 Amounts owing
CB1598380 pursuant to Strata
(Strata Lot 293) Property Act.
Strata Corporation Strata Property Act lien | $3,687.28 Amounts owing
CB1598363 pursuant to Strata
(Strata Lot 296) Property Act.
Strata Corporation Strata Property Act lien | $3,717.74 Amounts owing
CB1598329 pursuant to Strata
(Strata Lot 503) Property Act.
Strata Corporation Strata Property Act lien | $3,534.93 Amounts owing
CB1598044 pursuant to Strata
(Strata Lot 505) Property Act.
Strata Corporation Strata Property Act lien | $3,626.35 Amounts owing
$4,113.91 pursuant to Strata
CB1598204 Property Act.
(Strata Lot 506)
Strata Corporation Strata Property Act lien | $4,631.96 Amounts owing
CB1598207 pursuant to Strata
(Strata Lot 508) Property Act.
Strata Corporation Strata Property Act lien | $3,534.93 Amounts owing
CB1598206 pursuant to Strata
(Strata Lot 509) Property Act.
Strata Corporation Strata Property Act lien | $4,113.91 Amounts owing

pursuant to Strata
Property Act.
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29,

30.

31.

32.
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Coast is the senior secured creditor with respect to the Strata Lots.

Coast and KingSett have entered into a priority and standstill agreement dated March 26,
2024, with respect to the Strata Lots (the “Coast Priority Agreement”). Under the Coast
Priority Agreement, KingSett agreed to subordinate its security to Coast’s security with
respect to the Strata Lots and to standstill on any enforcement measures unless and until
Coast had taken its own action, been paid out, or Coast consented to KingSett’s

enforcement.

At this time, KingSett has not obtained Coast’s consent to enforcement, the Coast debt to
KingSett’s knowledge has not been paid out, and KingSett is not aware of any enforcement

measures taken by Coast.

Importantly, at the time of the Initial Order, KingSett is not seeking to prime Coast’s
security with any super priority charges, but is seeking to enforce its rights against the
Respondents in respect of the KingSett Indebtedness by petitioning the Respondents into
these CCAA proceedings, which will necessarily capture the Strata Lots.

KingSett intends to seek to prime Coast’s security at the Comeback Hearing, once Coast
has been properly notified of these proceedings; however, KingSett will use the 10-day
stay period to engage with Coast to consider the best path moving forward for the

restructuring of the Respondents.

In addition to the First GSA and the Second GSA granted in favour of KingSett, in the PPR

the following entities hold secured charges against the personal property of the Nominee:

(a)  KingSett, related to (i) certain monies on deposit; (ii) all rights of the Nominee,
among others, to the investment property of Lumina Eclipse GP Ltd. and Lumina
Eclipse Limited Partnership; (iii) a guarantee by the Nominee, among others, of the
indebtedness of Minoru Homes, Minoru Square Development GP Ltd., and Minoru

LP to KingSett; and (iv) all personal property related to the Strata Lots in
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34.

35.
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connection with the Nominee’s guarantee of the obligations of 6511 Sussex Heights

to KingSett.

(b) Bank Of Montreal/Banque de Montreal, related to certain pledges of instruments
and assignment of certain proceeds in certain Guaranteed Investment Certificates

(GIC).

(c) Coast, related to (i) personal property related to the Strata Lots; and (ii) all
indebtedness due and owing to the Nominee, among others, from Lumina Condo

Holdings Limited Partnership.
(d)  Westmount, related to all personal property related to Brentwood Tower C.

In addition to the First GSA and the Second GSA granted in favour of KingSett, in the PPR
the following entities hold secured charges against the personal property of the Limited

Partnership:

(a)  KingSett, related to (i) a guarantee by the Limited Partnership, among others, of the
indebtedness of Minoru Homes, Minoru Square Development GP Ltd., and Minoru
LP to KingSett; and (ii) all personal property related to the Strata Lots in connection
with the Limited Partnership’s guarantee of 6511 Sussex Heights’ indebtedness to
KingSett.

(b) Coast, related to all indebtedness due and owing to the Limited Partnership, among
others, from Lumina Condo Holdings Limited Partnership.

(c) Westmount, related to all personal property related to Brentwood Tower C.
Home Warranty Insurance Creditor

KingSett is aware that the home warranty insurer with respect to Brentwood Tower C, WBI
Home Warranty Ltd. (“WBI”), is owed certain arrears in connection with the home

warranty insurance obtained by the Respondents.

KingSett understands that, due to the material adverse change in the financial status of the

Respondents, WBI can no longer insure the building of Brentwood Tower C, which has
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37.

38.

39,

40.

41.

42,
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caused construction to effectively stop as the Respondents’ building permits have been

suspended. Brentwood Tower C is approximately 95% completed.

KingSett understands that WBI will only insure the Respondents if fees are paid to WBI
and an indemnity is provided. KingSett understands the Respondents are not in a position

to meet these requests at this time.

If the Interim Financing is approved, KingSett, in its capacity as the Interim Lender, plans
to assist the Monitor in engaging with WBI to have the home warranty policy reinstated to
allow for the completion of Brentwood Tower C. The completion of Brentwood Tower C
will, in turn, allow almost 300 purchasers to have their units completed and delivered to

them as they expected.

KingSett has not been provided a workable solution from the Respondents with respect to
the home warranty insurance being reinstated absent these CCAA proceedings. Without
this insurance in place, the Respondents’ assets are in jeopardy, to the detriment of all

stakeholders, as construction cannot resume.

REDMA Considerations

As referenced above, Brentwood Tower C is approximately 95% complete and 224 of the
329 units therein are subject to presale agreements. At this time, KingSett is not aware of
any fact that would necessitate the filing of a new disclosure statement under REDMA or

any basis on which parties to such presale agreements would be entitled to rescind them.

Need for CCAA Protection

KingSett understands that the building permits have been suspended by the City of Burnaby
in connection with Brentwood Tower C. This has halted construction on the project and

has put the collateral at risk.

Further, since the registration of the CRA Judgement against all of the Real Property, the
Respondents are unable to obtain additional financing to complete the construction of

Brentwood Tower C.

KingSett is prepared to finance the completion of Brentwood Tower C and to monitor the

business associated with the Strata Lots, for the benefit of all stakeholders, but is unable to
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provide financing from Brentwood Tower C in the face of the CRA Judgement outside of
an insolvency proceeding. KingSett proposes to finance Brentwood Tower C and the

monitoring of the Strata Lots by way of the Interim Financing in these CCAA proceedings.

43, Asnoted above, KingSett has previously petitioned five entities related to the Respondents
into receivership wherein KSV was appointed by this Court as receiver. KingSett has lost
faith in the Respondents’ management to effectively manage their affairs, particularly in

light of the CRA Judgement and the suspension of the home warranty insurance.

44,  Inaddition, in connection with Brentwood Tower C, the Respondents obtained cash in lieu
of certain LC commitments from the City of Burnaby in and around September 2024. These
funds released from the City of Burnaby should have been used to paydown the
indebtedness owed to KingSett in connection with Brentwood Tower C. However, these
funds were used by the Respondents to fund additional costs that were not disclosed to or
approved by KingSett in connection with Brentwood Tower C, increasing KingSett’s

exposure.

45.  The misappropriation of the LC funds, plus the non-disclosure of the CRA Judgement, and
the suspension of the home warranty insurance and related building permits, has reinforced
KingSett’s mistrust in the Respondents’ management. KingSett has lost all confidence in

the Respondents’ ability to manage their business and affairs.

46.  Proceeding under the CCAA, rather than by way of a receivership, will provide the
flexibility and stability necessary to explore the options available to the Respondents,
ensure the preservation, maintenance and completion of Brentwood Tower C, and allow
all the presales sold in connection with Brentwood Tower C to continue, which may not be

possible in a receivership.

47.  KingSett submits that KSV is well placed to assume the role of super-Monitor in these
CCAA proceedings to oversee the Brentwood Tower C project and the Strata Lots. If
appointed as super-Monitor, KSV will be able to, among other things, engage with the
Strata Corporation, builders’ lien claimants, CRA, insurers contractors and the City of

Burnaby to address their respective concerns and interests, have all necessary permits
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reinstated or issued, as the case may be, and complete construction of Brentwood Tower
€.

F. The Initial Order
Stay of Proceedings

48.  The Respondents require the stay of proceedings to maintain the status quo, particularly in
light of their financial circumstances. Without the stay of proceedings, KingSett is
concerned there will be immediate and significant erosion of value to the detriment of the

Respondents’ stakeholders.
Appointment of the Monitor and Enhanced Powers

49.  KingSett seeks the appointment of KSV as Monitor with enhanced powers pursuant to the
Initial Order. KSV has consented to such appointment, including the enhanced powers, on
the terms of the proposed Initial Order. The enhanced powers are a condition to KingSett
providing the Interim Financing and are intended to ensure that the value of the
Respondents’ collateral is not only preserved but maximized for the benefit of the

Respondents’ stakeholders.
Authorization for Certain Payments

50.  KingSett is seeking an order which allows the Respondents to pay, with the prior written
consent of the Interim Lender, for goods and service supplied to the Respondents prior to
the date of the Initial Order up to the maximum aggregate amount of $250,000, if in the
opinion of the Monitor these payments are essential to continue ongoing supply to the
Respondents, the payments will preserve, protect or enhance the value of the Respondents’

assets, or these payments are necessary to address environmental or safety concerns.

51. Such payments will only be made if necessary to ensure the continued operation of the
Respondents’ business and to preserve and protect the property and will only be made at

the direction the Monitor and with the consent of the Interim Lender.

52.  KingSett is of the view that such authorizations are appropriate in these circumstances,

given the current state of the Respondents’ business and assets.
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Interim Financing

53.  The Respondents will require funding to complete construction of Brentwood Tower C and
the monitoring of the Strata Lots and to continue to operate their business over the 13-
weeks ending the week of April 6, 2025, including expenses related to construction,
insurance, and administrative costs. Without the Interim Financing, the Respondents will
not have sufficient cash on hand to continue operations and the Respondents’ assets will

be at risk, adversely affecting the Respondents and their stakeholders.

54.  Accordingly, the Interim Lender has prepared the Interim Financing Term Sheet pursuant
to which it will advance the Interim Financing required to meet these shortfalls, subject to
this Court authorizing such Interim Financing and the Monitor’s execution of the Interim

Financing Term Sheet for and on behalf of the Respondents.
55. The critical terms of the Interim Financing Term Sheet include:

(a) Interim Financing Facility: A non-revolving loan up to the maximum principal

amount of $18,000,000, including an initial advance in an amount of $700,000;

(b) Interest Rate: Prime plus 6.55%, calculated on the daily outstanding balance,

compounded and payable monthly;

(¢)  Mandatory Prepayments: All proceeds arising from any disposition or other

transaction involving the collateral subject to the Interim Lender’s Charge;

(d) Maturity Date: June 9, 2025 or the date on which the CCAA proceedings are

terminated for any reason;

(e) Interim Lender’s Fee: $180,000 representing 1% of the total loan amount, $7,000
to be paid upon the granting of the Initial Order, and $173,000 to be paid following

the Comeback Hearing;

®» Security: super-priority Court-ordered charge on all present and after-acquired

personal and real, tangible or intangible property of the Respondents;

LEGAL_1:90071283



2] -

() Conditions Precedent to the initial advance: granting of the Initial Order, including

approval of the Interim Financing Term Sheet, the Interim Lender’s Charge, and
the REDMA relief and the appointment of Proposed Monitor with enhanced

powers.
Charges
56.  KingSett seeks charges ranking in priority as follows:

(a) The Administration Charge of $250,000 at the time of the Initial Order, with an
increase to $500,000 at the time of the Comeback Hearing, in each case, to secure
the amounts that may become owing to, the Monitor and the Monitor’s counsel;

and

(a) The Interim Financing Charge of up to the maximum amount of $700,000 at the
time of the Initial Order, with an increase to $18,000,000 at the time of the
Comeback Hearing, in each case, plus interest, fees and expenses, to secure
amounts owing on the Interim Financing, with limited advances prior to the

Comeback Hearing.
57.  KingSett believes each of these charges is necessary to facilitate these proceedings.
REDMA

58.  Having regard to the number of presale agreements, the status of Brentwood Tower C, the
availability of the Interim Financing and the Monitor’s proposed enhanced powers,

KingSett seeks a declaration that:

(@) the Respondents shall not be required to file a new disclosure statement under
subsection 16(2) of REDMA nor take any steps that would otherwise trigger a

purchaser’s right of rescission under REDMA; and

(b) all of the rights and remedies of purchasers to rescind presale contracts with the

Respondents are stayed.
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