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Calgary, AB T2P K49
Attention: Walker MacLeod
Tel: 403-260-3710
Fax: 403-260-3501
Email: wmacleod@mccarthy.ca

AFFIDAVIT OF PALl BEDI
Sworn on March 21, 2019

I, PALl BEDI, in the City of Calgary, in the Province of Alberta, SWEAR AND SAY THAT:

I am a director of Genco Holdings Ltd. (‘Genco”) and am authorized to swear this

affidavit on behalf of Genco. I am also a Principal of Avison Young (AY”), a global

commerciat real estate consulting firm. I have worked in the real estate industry for

nearly thirty years and have significant experience in the investment and development of

commercial real estate properties. I have personal knowledge of the matters herein and

the facts hereinafter deposed to, except where stated to be upon information and belief,

and where such facts are stated to be based on information and belief herein I verily

believe the same to be true.

2. I have reviewed the Application filed by the Bank in the within proceedings (the

“Application”) and Affidavit of Cameron Bailey, sworn on March 15, 2019 (the “Bailey

Affidavit’). Capitalized terms used herein and not otherwise defined shall have the

meaning ascribed to them in the Bailey Affidavit.
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Summary of Genco’s Position

3. Genco does not oppose the entirety of the relief sought by the Bank in the Application.

In particular, Genco is prepared to consent to the appointment of Ernst & Young Inc. (the

“Proposed Receiver”) as receiver and manager over the 634 Lands. Genco is seeking

an adjournment for a 120 day period of time of the portion of the Application that seeks

the appointment of the Proposed Receiver over the 160 Acre Lands. The adjournment

would include a stipulation that the Bank could immediately bring the Application back on

if the Bank determined, acting reasonably, that a material adverse change had occurred

in respect of the 160 Acre Lands.

4. The 634 Lands are cash-flow negative and Genco appreciates and accepts the need for

the Bank to preserve its existing Security position through enforcement. In contrast, the

160 Acre Lands are cash-flow neutral on an operating basis and have been actively

marketed by Genco and AY since January, 2019 through the Marketing Process (as

defined herein). Genco is in discussions with multiple interested parties regarding a

potential disposition of its interest in the 160 Acre Lands. Genco believes that the 160

Acre Lands have significant equity value beyond the Indebtedness owed to the Bank

and, if granted the adjournment sought herein, that it will be able to complete a

transaction for the 160 Acre Lands, retire the Indebtedness in full and benefit Genco and

its other stakeholders. The appointment of the Proposed Receiver over the 160 Acre

Lands would negate the previous efforts Genco has undertaken to sell the 160 Acre

Lands through the Marketing Process. There is no need for the Proposed Receiver to

be appointed over the 160 Acre Lands, a bare land asset, at this time and if Genco is

granted the adjournment the need for the Proposed Receiver may be alleviated in the

entirety.

Genco Background

5. Genco is a real estate holding and development company. It owns an interest in five

separate real estate assets either directly or through its wholly owned subsidiary, Genco

(Walden) Ltd. With the exception of the 160 Acre Lands, Genco’s real estate assets

consist of office, retail or combined office / retail locations in the Calgary area.

6. Genco has obtained debt financing for its real estate investments from a variety of

different sources and those creditors hold fixed charge mortgage registrations against
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the specific real estate assets that they have individually financed. The total

indebtedness owing by Genco to lenders who have made credit facilities available to

Gecno is approximately $42.0 million. A current summary of Genco’s five real estate

assets and the approximate amount of liability owed to each lender who has made a

credit facility available to Genco is summarized below:

Property Lender Indebtedness

634 – 6th Avenue SW HSBC Bank Canada $6.20 mm

Bancorp $3.10 mm

1108 – 4th Street SW Canadian Western Bank $7.10 mm

608 – 7th Avenue SW Maynbridge Capital Inc. $18.00 mm (Global)

Bolero $2.00 mm (Global)

Walden Maynbridge Capital Inc. $18.00 mm (Global)

Bolero $2.00 mm (Global)

160 Acres HSBC Bank Canada

Harbour Mortgage Corp.

$2.10 mm

$3.50 mm

Bolero $2.00 mm (Global)

7. As confirmed at paragraph 4 of the Bailey Affidavit, the Loan Agreement provides for

three separate credit facilities:

(a) The 608 Loan: This facility was initially in the amount of $2.87 million and has

been fully repaid by Genco;

(b) The 634 Loan: This facility was initially in the amount of $7.37 million and Genco

currently owes approximately $6.20 million to the Bank on this facility;

(c) The 160 Acre Loan: This facility was initially in the amount of $3.06 million and

Genco currently owes approximately $2.10 million to the Bank on this facility.

8. Genco is in default on obligations owed to several of the above-noted lenders and is

attempting to negotiate forbearance terms with each of them. To date, the Bank is the

only person that has sought to enforce security that it holds against the real estate

assets owned by Genco as a result of Genco’s defaults.
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The 160 Acre Lands

9. The 160 Acre Lands are a bare land development parcel located in northwest Calgary.

It is currently leased to Lamb Company Cattle Company Ltd. (the “Tenant”) pursuant to

a written lease agreement (the “Lease”). A copy of the Lease is attached hereto and

marked as Exhibit “A”. The Tenant is the former owner of the 160 Acre Lands and

conducts a feedlot and cattle grazing operation thereon. The Lease generates negligible

monthly rental income of $2,500 but is of significant value to Genco because, under the

Lease, the Tenant is responsible for payment of property taxes and utilities. The Lease

allows the 160 Acre Lands to be operated by Genco on a cash-flow neutral basis.

10. The value in the 160 Acre Lands are in its long-term development potential. The

property is situated in proximity to the Cross Iron Mills shopping center and close to the

edge of the northernmost residential property development in the City of Calgary. It is

anticipated that the 160 Acre Lands will have a direct transportation link to the City of

Calgary through the planned “Green Line” LRT extension. An excerpt from the City of

Calgary website in respect of the Green Line LRT expansion is attached hereto and

marked as Exhibit “B”. The Lease has an eight month termination provision within it

and ensures that development can proceed in a timely fashion if a transaction develops.

As further deposed to herein, a series of home builders and developers have expressed

an interest in acquiring the 160 Acre Lands through the Marketing Process.

The Marketing Process

11. Genco has been actively marketing the 160 Acre Lands since January 2019 in a sales

and marketing process (the “Marketing Process”). AY has been retained as listing

agent for the purposes of the Marketing Process and a copies of the listing agreements

are collectively attached hereto and marked as Exhibit “C”.

12. I have avoided giving detailed testimony in regards to the Marketing Process because

the public disclosure of details relating thereto may ultimately prejudice efforts to obtain

maximum value for the asset. The general steps that Genco has undertaken in respect

of the marketing process are, however, significant and can be summarized as follows:

(a) Teaser information relating to the purchase opportunity has been prepared and

circulated to approximately five hundred potentially interested parties. These

parties include strategic investors and real estate developers, commercial real
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estate brokers and a global network of AY professionals. Copies of the teaser

information that have been circulated are collectively attached hereto and

marked as Exhibit “D”;

(b) Genco has been in discussions with five separate property developers about a

transaction involving the 160 Acre Lands. Each of these parties is large,

sophisticated and has significant previous real estate development experience. I

believe each of these parties has or would easily be able to obtain debt or equity

investment financing to complete a transaction with Genco that would allow for

the retirement of the Indebtedness in full. I have reviewed information provided

by these persons on their websites and understand they have successfully

completed multiple mixed use, residential and commercial development projects

in Canada, the United States and / or internationally. Two of these parties also

own property in the near vicinity to the 160 Acre Lands and may be incentivized

to transact with Genco on that basis;

(c) Genco has been in discussions with the Tenant about the acquisition of the 160

Acre Lands. This party is very familiar with the general area, owns lands in the

near vicinity and was the previous owner of the 160 Acre Lands.

13. It is Genco’s goal to complete a transaction involving the 160 Acre Lands pursuant to the

Marketing Process in the next 90 – 120 days and I believe, given the status of current

discussions with various parties and my experience in commercial real estate

transactions, that this time line is reasonable and achievable.

Listing Agent

14. AY currently serves as the listing agent pursuant to the Marketing Process. Genco

appreciates that, given my current role as Principal with AY, the Bank or subordinate

mortgagees may have a desire to have an alternative listing agent utilized in the

Marketing Process. Genco is therefore prepared to consensually remove AY as listing

agent and list the 160 Acre Lands with an alternative listing agent who is supported by

the Bank and the subordinate mortgagees.
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Equity Value

15. Genco has received an appraisal for the 160 Acre Lands rom the Altus Group (the

“Appraisal”). A copy of the Appraisal is attached hereto and marked as Exhibit “E”.

The Appraisal evidences that there is substantial value in the 160 Acre Lands beyond

the Indebtedness owed to the Bank.

16. I believe that the public disclosure of the information contained in the Appraisal would

cause severe and irreparable harm to Genco by prejudicing the ongoing marketing

efforts and decreasing the value that may be obtained for the 160 Acre Lands in the

Marketing Process. In order to alleviate this prejudice Genco will seek a limited sealing

order in respect of the Appraisal that will allow for the Appraisal to become publically

available upon the earlier of: (a) the date that Genco completes a sale or disposition of

all or substantially all of its interest in the 160 Acre Lands; and (b) the date that is three

(3) years from the date of the hearing (the “Limited Sealing Order”).

Conclusion

17. I do not believe that the appointment of the Proposed Receiver over the 160 Acre Lands

is just or convenient in the present circumstances for the following reasons:

(a) The 160 Acre Lands are a bare land asset and are cash-flow neutral on an

operating basis. The Bank will not suffer any harm if Genco is entitled to

continue the Marketing Process in respect of the 160 Acre Lands. Indeed, one

would expect the Proposed Receiver to also list the 160 Acre Lands for sale,

which would simply serve to unnecessarily repeat the existing efforts of Genco to

transact in respect of the asset at significant increased professional cost;

(b) There is no risk of waste to the 160 Acre Lands since it is a bare land asset (as

opposed to personal property that may dissipate) and the Bank is secured by

first-charge mortgage security on it. The 160 Acre Lands do not have to be

protected or preserved in any fashion;

(c) Genco has been co-operating with all of its lenders, including those with fixed-

charge security registrations on the 160 Acre Lands, and is prepared to transact

voluntarily, in the ordinary course and without the involvement of a court-officer;
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(d) A receivership is an extraordinary remedy, particularly over a non-operating, bare

land asset, and the appointment of the Proposed Receiver will cause significant

and unnecessary cost to Genco and its other creditors;

(e) Genco believes that the 120 day adjournment will provide it with sufficient time to

complete a transaction and retire the Indebtedness. Given the appraised value

of the 160 Acre Lands, I would expect that any listing of the 160 Acre Lands by

the Receiver would occur over a similar time period.

18. I make this Affidavit in support of:

(a) An adjournment of the portion of the Application that seeks to appoint the

Proposed Receiver over the 160 Acre Lands for a 120 day period, subject to the

right of the Bank to bring the Application back on for a hearing if there is a

material adverse change in respect of the 160 Acre Lands; and

(b) The Limited Sealing Order.

SWORN BEFORE ME at the City of )
Calgary, in the Province of Alberta, this
21st day of March, 2019 )

A COMMISSIONER FOR OATHS )
in and for the Province of Alberta )

Kyle McMjflan Studentat..LawA Commissioner for Oathsand Notary Public in and forthe Province of Alberta

PALl Bt
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This is Exhibit “A” referred to in the Affidavit of

Pali Bedi

sworn before me this 2Vt day of March, 2019.

A Commissioner for Oaths in and for the Province of Alberta

Kyle MoMijIan Student.at..Law
A Commissioner for Oaths

and Notaiy Public in and for
the Province of Alberta
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This is Exhibit “6” referred to in the Affidavit of

Pali Bedi

sworn before me this 2ls day of March, 2019.

U 7. .

A Commissioner for Oaths in and for the Province of AIbea

th
iy ublic in and fore rovInceofA,b

Li
LI
[1
Li
LI
Li
LI







El

F’
LI
Li
II
LI This is Exhibit “C” referred to in the Affidavit of

Pali Bedi

sworn before me this 21st day of March, 2019.
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This is Exhjbjt “D” referred to in the Affidavit of

Pali Bedi

Sworn before me this 2ls day of March, 2019.
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Site Area:	  	 120 ± acres 

Civic Address: 	 17507 - 6 Street NW, Calgary AB

Legal Description: 	 Portion of NE 9-26 1 W5M Linc 0021 129 564

Zoning:		  S-FUD Special Purpose - Future Urban Development

Site Position: 		 The parcel is one of two legal parcels within 
			   NE 9-26-1 W5M in northwest Calgary

Regional / 
Local Access: 		 Access from Centre Street N, within the City of Calgary boundary

FOR SALE - FUTURE DEVELOPMENT LAND
± 120 ACRES: 17507 - 6th Street NW, Calgary, AB  
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SUBJECT: 120 ACRES
FUTURE DEVELOPMENT LAND



Pali Bedi, Principal   
403.232.4311	
pali.bedi@avisonyoung.com

Fred Clemens, Senior Associate  
403.232.4312
fred.clemens@avisonyoung.com

Shannon Darragh, Senior Associate  
403.232.0389
shannon.darragh@avisonyoung.com

Puneet Nagpal, Associate  
403.232.0725
puneet.nagpal@avisonyoung.com

© 2019 Avison Young Real Estate Alberta Inc. All rights reserved.  

E. & O.E.: The information contained herein was obtained from sources which we deem reliable and, while thought to be correct, is not guaranteed by Avison Young.

Current Use of the Property:      	

The subject land comprises 120 gross acres of future 
development land, located within the City of Calgary 
at the boundary with Rocky View County.

The property is zoned S-FUD and is located in an 
area dominated by agricultural uses which are 
identified as future urban development lands.

The subject is generally undulating, and provides 
mountain views. 

Currently identified as Future Residential in 
the completed North Regional Context Study. 
Development is view as long term.
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Site Area:	  	 40 ± acres 

Civic Address: 	 16905 Centre Street NW, Calgary AB

Legal Description: 	 Portion of NE 9-26 1 W5M Linc 0021 129 564

Zoning:		  S-FUD Special Purpose Urban Development

Site Position: 		 The subject of this appraisal is one of two legal parcels within 
			   NE 9-26-1 W5M in northwest Calgary.

Regional / 
Local Access: 		 Access from Centre Street N, within the City of Calgary boundary

FOR SALE - FUTURE DEVELOPMENT LAND
40 ACRES: 16905 Centre Street NW, Calgary, AB  
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SUBJECT: 40 ACRES
FUTURE DEVELOPMENT LAND



Pali Bedi, Principal   
403.232.4311	
pali.bedi@avisonyoung.com

Fred Clemens, Senior Associate  
403.232.4312
fred.clemens@avisonyoung.com

Shannon Darragh, Senior Associate  
403.232.0389
shannon.darragh@avisonyoung.com

Puneet Nagpal, Associate  
403.232.0725
puneet.nagpal@avisonyoung.com

© 2019 Avison Young Real Estate Alberta Inc. All rights reserved.  

E. & O.E.: The information contained herein was obtained from sources which we deem reliable and, while thought to be correct, is not guaranteed by Avison Young.

Current Use of the Property:      	

The subject land comprises 40 gross acres of future 
development land, located within the City of Calgary 
at the boundary with Rocky View County.

The property is zoned S-FUD and is located in an 
area dominated by agricultural uses which are 
identified as future urban development lands.

The subject is generally undulating, and provides 
mountain views. 

Currently identified as Future Residential in 
the completed North Regional Context Study. 
Development is view as long term.
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This is Exhibit “E” referred to in the Affidavit of

Pali Bedi

sworn before me this 2Vt day of March, 2019.

-V

A Commissioner for Oaths in and for the Province of Alberta
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CONFIDENTIAL: THIS EXHIBIT IS THE SUBJECT TO A CONFIDENTIALITY/SEALING
ORDER OF THIS COURT


