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INTRODUCTION 

1. On May 20, 2016, the Applicants, 101133330 Saskatchewan Ltd. (“33330”) and 101149825 

Saskatchewan Ltd. (“825”) (collectively the “Applicants” or the “Companies”), filed for 

and obtained protection under the Companies’ Creditors Arrangement Act (the “CCAA”).  

Pursuant to the Order of the Court of Queen’s Bench for Saskatchewan (the “Court”) dated 

May 20, 2016 (the “Initial Order”), restructuring proceedings previously commenced by 

the Applicants under Division I of Part III of the Bankruptcy and Insolvency Act (the “BIA”) 

were taken up and continued under the CCAA.  Deloitte Restructuring Inc. was appointed as 

the Monitor of the Applicants (the “Monitor”) in the CCAA proceedings and a stay of 

proceedings was granted in favour of the Applicants. 

2. During these CCAA proceedings, the Court has periodically extended the May 20, 2016 

initial stay of proceedings, with the most recent stay of proceedings extended until October 

1, 2018. 

3. The Monitor has provided the Court with the following reports: 

a) A Pre-Filing Report of the Proposed Monitor dated May 12, 2016 (the “Pre-Filing 

Report”) in connection with the Applicants’ application for protection under the 

CCAA; 

b) A First Report of the Monitor dated June 8, 2016 (the “First Report”) in 

connection with the Applicants’ motion to extend the stay of proceedings to 

August 31, 2016; 

c) The Second Report of the Monitor dated August 12, 2016 (the “Second Report”) 

in connection with the Applicants’ motion to extend the stay of proceedings to 

January 1, 2017; 

d) The Third Report of the Monitor dated August 15, 2016 (the “Third Report”) in 

connection with the Applicants’ application for additional debtor in possession 

financing; 
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e) The Fourth Report of the Monitor dated December 16, 2016 (the “Fourth 

Report”) in connection with the Applicants’ application for additional debtor in 

possession financing and the Applicants’ motion to extend the stay of proceedings 

to June 12, 2017; 

f) The Supplement to the Fourth Report dated December 19, 2016 (the “Supplement 

to the Fourth Report”) which discussed the timing of certain correspondence 

received from the City of Regina Legal Department and their position with respect 

to pre-filing property tax arrears owing by 33330 in respect of the Orr Centre; 

g) The Fifth Report of the Monitor dated May 24, 2017 (the “Fifth Report”) in 

connection with the Applicants’ application for additional debtor in possession 

financing and the Applicants’ motion to extend the stay of proceedings to 

December 24, 2017; 

h) The Sixth Report of the Monitor dated May 31, 2017 (the “Sixth Report”) in 

connection with the Applicants’ application for additional debtor in possession 

financing; 

i) The Seventh Report of the Monitor dated December 15, 2017 (the “Seventh 

Report”) in connection with the Applicants’ application for additional debtor in 

possession financing (the “DIP Facility”) and the Applicants’ motion to extend 

the stay of proceedings to June 17, 2018; 

j) The Supplement to the Seventh Report dated December 19, 2017 (the 

“Supplement to the Seventh Report”) which discussed the Companies’ DIP 

Facility and available financing alternatives; and 

k) The Eight Report of the Monitor dated May 29, 2018 (the “Eighth Report”) in 

connection with the Applicants’ motion to extend the stay of proceedings to 

October 1, 2018 (the “Stay Period”). 

4. Copies of the Initial Order, the Pre-Filing Report, the First, Second, Third, Fourth, Fifth, 

Sixth, Seventh, and Eighth Report(s), the Supplement to the Fourth Report, the Supplement 
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to the Seventh Report, all motion materials and orders in the CCAA proceedings, and certain 

other documents related to the CCAA proceedings have been posted and are available on the 

Monitor’s website at www.insolvencies.deloitte.ca/en-ca/101133330and101149825SkLtd. 

PURPOSE 

5. The purpose of this ninth report of the Monitor (the “Ninth Report”) is to provide the Court 

with information with respect to the following: 

a) A summary of the Monitor’s activities since the Eighth Report; 

b) The status of the Applicants’ operations and key stakeholder relationships since 

the Eighth Report; 

c) An update of the Applicants’ cash flow forecast and comments on variances 

between actual results and forecast results for the period ended August 19, 2018; 

d) The Applicants’ request for a further increase in the amount of the DIP Facility; 

e) The activities of the Companies since the Eighth Report with respect to 

restructuring their operations; 

f) The fees of the Monitor for the period of May 17, 2018 to August 19, 2018 and the 

fees of its legal counsel for the period May 9, 2018 to August 24, 2018; and 

g) The Applicants’ request for an extension of the Stay Period and the Monitor’s 

recommendations regarding the relief requested. 

TERMS OF REFERENCE  

6. In preparing this Ninth Report, the Monitor has relied upon unaudited interim financial 

information, the Applicants’ books and records, the affidavits of John Orr sworn on May 12, 

May 19, June 6, June 9, August 12, and December 16, 2016, the affidavits of John Orr 

sworn on May 24, May 30, December 15, and December 19, 2017, the affidavit of John Orr 

sworn on May 29, 2018, the Affidavit of John Orr sworn on August 27, 2018 (the “Orr 

Affidavit”), the Confidential Supplement to the Tenth Supplemental Affidavit of John Orr 
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sworn on August 27, 2018 (the “Confidential Supplement”), the affidavits of David 

Calyniuk, Chief Executive Officer of Land and Commercial Development for North Ridge 

Development Corporation (“North Ridge”), sworn on August 12, and December 16, 2016, 

the affidavits of David Calyniuk sworn on May 23, and December 15, 2017, the confidential 

affidavit of David Calyniuk sworn on May 23, 2017, the affidavit of David Calyniuk sworn 

on May 29, 2018 (the “May 29, 2018 Calyniuk Affidavit”), the confidential affidavit of 

David Calyniuk sworn on May 29, 2018, and discussions with management of the 

Applicants (“Management”) and legal advisors to the Applicants. 

7. The financial information of the Companies has not been audited, reviewed or otherwise 

verified by the Monitor as to its accuracy or completeness, nor has it necessarily been 

prepared in accordance with generally accepted accounting principles and the reader is 

cautioned that this Ninth Report may not disclose all significant matters about the 

Applicants.  Additionally, none of the Monitor’s procedures were intended to detect 

defalcations or other irregularities.  If the Monitor were to perform additional procedures or 

to undertake an audit examination of the financial statements in accordance with generally 

accepted auditing standards, additional matters may have come to the Monitor’s attention.  

Accordingly, the Monitor does not express an opinion nor does it provide any other form of 

assurance on the financial or other information presented herein.  The Monitor may refine or 

alter its observations as further information is obtained or brought to its attention after the 

date of this Ninth Report. 

8. The financial projections attached to this Ninth Report were prepared by Management.  

Although the Monitor has reviewed the assumptions underlying the projections for 

reasonableness, financial projections, by their nature, are dependent upon future events, 

which are not susceptible to verification.  Actual results will vary from the information 

presented and the variations may be material.  The Monitor has not prepared a compilation 

as contemplated by Section 4250 of the Chartered Professional Accountants of Canada 

Handbook. 

9. The Monitor assumes no responsibility or liability for any loss or damage occasioned by any 

party as a result of the circulation, publication, reproduction or use of this Ninth Report.  
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Any use which any party makes of this Ninth Report, or any reliance or decision to be made 

based on this Ninth Report, is the sole responsibility of such party. 

10. Unless otherwise stated, all monetary amounts contained in this Ninth Report are expressed 

in Canadian dollars. 

11. Capitalized terms used in this Ninth Report but not defined herein are as defined in all 

previously filed reports and Court Orders, as applicable, in these proceedings. 

ACTIVITIES OF THE MONITOR SINCE THE EIGHTH REPORT 

12. Since the Monitor’s Eighth Report, the Monitor has engaged in the following activities, 

amongst others: 

a) Monitored on a weekly basis the receipts and disbursements of the Applicants and 

provided updated cash flow statements and cash flow variance analysis, as 

appended to the First, Second, Fourth, Fifth, Seventh, and Eighth Reports, for 

delivery to Affinity Credit Union (“Affinity” or the “DIP Lender”) in accordance 

with the DIP Lender’s term sheet; 

b) Responded to ongoing inquiries from creditors, tenants, and other stakeholders of 

the Applicants; 

c) Provided periodic updates to Affinity on the status of the 825 Land development 

process and the 33330 property (the “33330 Property”); 

d) Participated in meetings and status update calls with Affinity, Affinity’s legal 

counsel, and the Applicants whereat the Applicants detailed proposed strategies 

and plans to enhance the value of the 33330 Property and initiate a sales process 

(the “Proposed Sales Process”); 

e) Reviewed and discussed with the Applicants and their legal counsel the sales 

proposals (the “Sales Proposals”) received by the Applicants to complete the 

Proposed Sales Process for the 33330 Property; 



6 
 

f) Participated in hearings and reported to Court in respect to the Applicants’ request 

to extend the stay of proceedings; and 

g) Prepared, reviewed, and finalized this Ninth Report. 

STAKEHOLDER UPDATE 

13. On August 17, 2016, on application by Firm Capital Mortgage Fund Inc. (“Firm Capital”) 

and Frank Pa (“Pa”), the Court ordered that the stay of proceedings as against Firm Capital 

and Pa in these proceedings be lifted in regards to the 825 Land (the “Lift Stay Order”).  

As the contractual stay included in the June 13, 2016 Forbearance Agreement (the “Initial 

Forbearance Agreement”) was the equivalent of the stay of proceedings granted in the 

Initial Order (and extended by the Court at the June 13, 2016 extension hearing), it was 

determined by the Court that the Lift Stay Order did not prejudice the creditors or other 

stakeholders in these proceedings. 

14. As at the date of this Ninth Report, the Applicants continue to be in compliance with the 

terms of the Initial Forbearance Agreement, the June 29, 2017 Forbearance Extension 

Agreement, the December 29, 2017 Forbearance Extension Agreement, and the June 29, 

2018 Forbearance Extension Agreement (collectively the “Forbearance Agreement”), and 

there have been no Refusal Notices delivered by Firm Capital or Pa (as defined therein).  

Additionally, the Applicants have continued to keep Firm Capital apprised of the status of 

the 825 Land development process on a periodic basis as required by the terms of the 

Forbearance Agreement. 

15. As the Forbearance Agreement expires on October 26, 2018, (the “Forbearance 

Expiration”), the Applicants have advised that they will be approaching Firm Capital and 

Pa to further extend the Forbearance Agreement prior to the Forbearance Expiration, but as 

at the date of this Ninth Report, these discussions have not yet occurred.  The Applicants 

further advised that any Forbearance Agreement extension will likely coincide with the stay 

extension being requested by the Applicants.  The Applicants have indicated that a stay 

extension would allow them time to continue to enhance the value of Firm Capital and Pa’s 

underlying security (i.e. the 825 Land), and Firm Capital’s interest obligations will continue 
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to be satisfied by the Applicants during the extension period.  In the event that a Forbearance 

Agreement extension is not agreed to by the Applicants, Firm Capital, and Pa, the 

Applicants believe that the Companies’ restructuring activities can still continue under the 

CCAA although there may be some disruption to the proceedings. 

16. According to the Applicants’ legal counsel, both Firm Capital and Pa continue to be 

supportive of the Companies during the proceedings. 

17. The Companies’ other stakeholders continue to support the ongoing operations of the 

Applicants during these CCAA proceedings: 

a) Suppliers 

i. The Monitor has been advised by Management that suppliers to the 

Applicants have been generally supportive of the Applicants post-filing 

and continue to supply goods and services on commercially reasonable 

terms. 

b) Tenants 

i. The Monitor has been advised by Management that with the continued 

involvement of North Ridge and Colliers International (“Colliers”) as 

property manager, the tenants at the Orr Centre continue to support the 

Applicants. 

c) Employees 

i. The Applicants continue to pay their two (2) employees and remit statutory 

deductions in the normal course of business, as authorized by the Initial 

Order, and the Applicants are current with respect to all financial 

obligations owed to their employees since the filing.  Pre-filing Canada 

Revenue Agency payroll source deduction arrears of approximately 

$68,000 owing as at May 20, 2016 remain unpaid. 
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18. As detailed in the Supplement to the Fourth Report, the Monitor received correspondence 

from the City of Regina Legal Department on August 16, 2016 in respect of outstanding 

property tax arrears owing by the Applicants as at April 20, 2016.  The Applicants and the 

City of Regina Legal Department disagree on how the pre-filing property tax arrears are to 

be treated within these proceedings, and the City has indicated that they reserve their right to 

later challenge the classification and payment of their claim when the issue is being 

considered by the Court.  Apart from periodic status update inquiries, the City of Regina has 

not taken any action since the delivery of the Supplement to the Fourth Report. 

CASH FLOW STATEMENT AND LIQUIDITY 

19. The Companies’ cash receipts and disbursements for the period May 21, 2018 to August 19, 

2018 are attached hereto as Exhibit A with a comparison to the updated cash flows that were 

attached as Exhibit B to the Eighth Report (the “Revised Cash Flow”). 

20. The Monitor has conducted weekly reviews of the Companies' actual cash flow compared to 

the Revised Cash Flow.  As detailed in the DIP Facility agreement with Affinity dated 

December 19, 2017 (and extended on June 19, 2018) (the “Affinity DIP Facility”), a 

monthly variance analysis has also been provided to the DIP Lender.  The Monitor’s 

comments on the actual cash flow to August 19, 2018 are as follows: 

a) Compared with the Revised Cash Flow, the Applicants experienced a favorable 

variance of approximately $231,000 in respect of the net cash outflows. 

b) This variance is primarily attributable to the following: 

i. $10,000 unfavorable cash receipts variance compared to the forecast due 

primarily to the timing of rental income payments from the two (2) 

condominium units in the approximate amount of $4,000 and certain 

tenants at the Orr Centre in the approximate amount of $6,000. 

ii. $90,000 favorable development cost variance due primarily to the 

Applicants not incurring certain of the forecast HVAC, building, and roof 

repair costs in the approximate amount of $68,000; not having to incur 
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additional rezoning costs resulting in savings of approximately $25,000; 

not having to draw upon the contingency reserve resulting in forecast 

savings of approximately $15,000; offset by the timing of payments to the 

Orr Centre Owner’s Consultant and Owner’s Representative (North Ridge) 

in the approximate amount of $18,000.  The ongoing 825 development 

costs and the Orr Centre repair costs still to be incurred have been included 

in the Updated Cash Flow (further defined below). 

iii. $39,000 favorable operating and other cost variance due to the timing of 

property tax and insurance payments of approximately $11,000, a reduction 

in utility costs of approximately $20,000, timing of GST remittances of 

approximately $5,000, and a net reduction in various other operating costs 

of approximately $3,000 as compared to the forecast.  

iv. $112,000 favorable restructuring cost variance due primarily to the timing 

of professional fee payments of approximately $54,000, reductions in DIP 

fees and interest charges of approximately $43,000, and not having to draw 

on the contingency reserve of approximately $15,000 as compared to the 

forecast.  

21. As of the date of this Ninth Report, the Applicants have been able to manage their cash flow 

through utilization of the Affinity DIP Facility as outlined in the DIP Facility #5 Order and 

the Eighth Report.  As the Applicants are now forecasting to fully utilize the Affinity DIP 

Facility during the week of November 26, 2018, the Applicants will need additional 

financing as detailed in the updated cash flow statement attached hereto as Exhibit B (the 

“Updated Cash Flow”) for the period ending March 3, 2019.   

22. The Updated Cash Flow includes the assumptions as set out in the Summary of Notes and 

Assumptions (“Notes and Assumptions”) appended as Notes 1 to 18 to the Updated Cash 

Flow. 

23. The Monitor’s comments on the Updated Cash Flow are as follows: 



10 
 

a) For the period August 20, 2018 to March 3, 2018, the Applicants are projected to 

have gross receipts of approximately $907,000 (inclusive of the additional 

$500,000 of additional DIP financing being sought) and disbursements of 

approximately $1,440,000, representing a net operating cash outflow of 

approximately $533,000. 

b) The $3,800,000 Affinity DIP Facility granted in the DIP Facility #5 Order is 

projected to be fully utilized during the week commencing November 26, 2018.  

Based on the Updated Cash Flow, it is anticipated that approximately $500,000 in 

additional DIP financing (the “Additional DIP Facility”) will be required to fund 

ongoing operations, to continue with the development of the 825 Land, and to 

complete a Proposed Sales Process for the 33330 Property (as further discussed 

below). 

c) Revisions to the Updated Cash Flow will be necessary in the event of a successful 

sales transaction.  However, as further detailed in the Orr Affidavit, in the absence 

of a pending transaction, the Updated Cash Flow has been prepared based on the 

Orr Centre operations continuing status quo. 

d) The Monitor’s review of the Updated Cash Flow consisted of inquiries, analytical 

procedures, and discussions related to information supplied to the Monitor by 

certain of the Management and employees of the Companies, Colliers, and the Orr 

Centre Owner’s Consultant and Owner’s Representative (North Ridge).  Since the 

Notes and Assumptions need not be supported, the Monitor’s procedures with 

respect to them were limited to evaluating whether they were consistent with the 

purpose of the Updated Cash Flow.  The Monitor has also reviewed the support 

provided by Management for the Notes and Assumptions, and the preparation and 

presentation of the Updated Cash Flow. 

e) Based on the Monitor’s review, nothing has come to its attention that causes it to 

believe that, in all material respects: 
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i. The Notes and Assumptions are not consistent with the purpose of the 

Updated Cash Flow; 

ii. As at the date of this Ninth Report, the Notes and Assumptions developed 

by Management are not suitably supported and consistent with the plans of 

the Companies or do not provide a reasonable basis for the Updated Cash 

Flow, given the Notes and Assumptions; or 

iii. The Updated Cash Flow does not reflect the Notes and Assumptions. 

24. Since the Updated Cash Flow is based on assumptions regarding future events, actual results 

will vary from the information presented, even if the events described in the Notes and 

Assumptions occur, and the variations may be material.  Accordingly, the Monitor expresses 

no assurance as to whether the Updated Cash Flow will be achieved.  The Monitor expresses 

no opinion or other form of assurance with respect to the accuracy of any financial 

information presented in this Ninth Report, or relied upon by the Monitor in its preparation. 

DEBTOR IN POSSESSION FINANCING 

25. As detailed in the Eighth Report, the Affinity DIP Facility was expected to provide 

sufficient funding to allow the Applicants to continue with ongoing operations at the Orr 

Centre, to continue with the development of the 825 Land, and to finalize and commence a 

Proposed Sales Process for the 33330 Property while the Applicants continued to develop 

their plan of arrangement.  Given the protracted approval process with the City of Saskatoon 

Council for the 825 Land, and the anticipated period of time over which the Applicants 

intend to complete a robust sales and marketing process for the 33330 Property, the Affinity 

DIP Facility will not be sufficient to complete all reorganization efforts.  Based on the 

Updated Cash Flow and discussions with Affinity and the Applicants, the Additional DIP 

Facility will be required to pay the ongoing professional fees associated with these 

restructuring proceedings, to continue to make interest payments to Firm Capital, to fund 

operations, to complete ongoing maintenance and repairs at the Orr Centre, to complete the 

Proposed Sales Process for the 33330 Property, and to fund the ongoing development of the 

825 Land to March 3, 2019.      
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26. During the 28-week period from August 20, 2018 to March 3, 2019, the period covered by 

the Updated Cash Flow, the three (3) largest expenditures projected to be incurred by the 

Applicants, as compared to the corresponding amounts expended by the Applicants for these 

purposes over the 13-week period from May 21, 2018 to August 19, 2018 (the “Actual May 

to August Expenses”) are as follows: 

a) Interest and fees to DIP Lender – forecast aggregate cost of approximately 

$272,000 (Actual May to August Expenses of  approximately $92,000); 

b) Professional Fees – forecast aggregate cost of approximately $275,000 (Actual 

May to August Expenses of approximately $106,000); and 

c) Interest to Firm Capital – forecast aggregate cost of approximately $196,000 

(Actual May to August Expenses of approximately $80,000). 

27. As at the date of this Ninth Report, since the granting of the Initial Order on May 20, 2016, 

the Applicants have expended approximately $1,545,000 in Professional Fees and 

approximately $1,130,000 in Interest payments to Firm Capital and the DIP Lenders (i.e. 

both Staheli Construction Co. Ltd. and Affinity).  The aggregate of these two expenditures 

of approximately $2,675,000 accounts for approximately 70% of the $3,800,000 advanced 

under the Affinity DIP Facility. 

28. According to the terms of the Affinity DIP Facility, the outstanding amount plus interest is 

due in full October 1, 2018 (the “DIP Repayment Date”), subject to renewal on mutually 

satisfactory terms.  As at the date of this Ninth Report, the Applicants have advised that the 

DIP Lender has agreed to extend the DIP Repayment Date to March 1, 2019 and has agreed 

to provide the Additional DIP Facility on terms similar to the terms of the current Affinity 

DIP Facility (terms of which were summarized in the Supplement to the Seventh Report).  

The terms of the increased Affinity DIP Facility (the “New Affinity DIP Facility”) are 

attached as Exhibit I to the Orr Affidavit and are summarized in the table below.  Terms 

capitalized in the table have the meaning ascribed to them in the New Affinity DIP Facility 

agreement. 
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Summary of the New Affinity DIP Facility 
Proposed Financing  Senior secured super-priority facility where $3,800,000 has previously 

been advanced to the Borrowers, and the Additional DIP Facility of 
$500,000 to be advanced at any time prior to the maturity of the DIP 
Facility. 

Borrowers  101133330 Saskatchewan Ltd. and 101149825 Saskatchewan Ltd. 

Purpose of Financing  Up to CDN $4,300,000 comprised of: (a) CDN $500,000 for working 
capital requirements and restructuring efforts; and (b) CDN $3,800,000 
to repay the previous DIP Facility. 

Maturity  The entire outstanding DIP Facility plus interest is due in full March 1, 
2019, subject to renewal on mutually satisfactory terms. 

Payment  Interest only payments payable on the 1st of each month with principal 
due at maturity.  The Borrowers may repay any or all of their obligations 
under the DIP Facility (including principal, interest, costs and any other 
amounts) at any time without notice, bonus, or penalty. 

Significant Terms  The Borrower shall pay when due all statutory liens, trust and other 
Crown claims including employee source deductions, GST, PST, EHT, 
WEPPA and WSIB premiums. 

 Borrowers to provide monthly reporting to the Lender. 
 Other covenants which appear customary under the circumstances. 

Fees and Interest  Affinity’s prime rate of interest (currently 3.7%) plus 6.8% per annum 
calculated daily and compounded monthly. 

Security  New Affinity DIP Facility agreement evidencing a first priority court 
ordered charge (the “DIP Charge”) on all of the existing and after-
acquired real and personal property, assets, and undertakings of 33330, 
and a second priority court ordered charge on the 825 Land behind Firm 
Capital and Pa. 

DIP Charge  DIP Charge to rank subordinate to the Firm Capital and Pa Mortgages 
on the 825 Land and the Administration Charge (to a maximum of 
$150,000).  DIP Charge in the amount of CDN $4,300,000 to ensure 
fees, costs, and expenses are covered. 

29. The Applicants and their advisors have stated to the Monitor that the New Affinity DIP 

Facility will provide sufficient funding to allow the Applicants to continue with the 

development of the 825 Land and the Proposed Sales Process for the 33330 Property while 

the Applicants continue to develop their plan of arrangement. 

30. Management of the Applicants has advised the Monitor that it believes the Applicants can 

continue to abide by all of the terms of the New Affinity DIP Facility. 

31. The Monitor notes that the costs of the New Affinity DIP Facility fall within a range of costs 

that the Monitor has reviewed in other recent comparable DIP loans in other insolvency 

proceedings, and the costs are consistent with the advances previously provided throughout 

these proceedings. 
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32. The Monitor notes that funding under the New Affinity DIP Facility reflects the cash needs 

of the Applicants to continue ongoing operations and to continue with their restructuring 

efforts (as further detailed below). 

33. Based upon information provided to it by the Applicants, the Monitor anticipates that the 

New Affinity DIP Facility will continue to be administered in a manner that furthers the 

goals of these proceedings. 

RESTRUCTURING EFFORTS 

825 

34. As detailed in the Second, Fourth, Fifth, Seventh and Eighth Reports, on or about June 13, 

2016, the Applicants engaged North Ridge to be the Owner’s Representative in respect of 

the 825 Land.  North Ridge was given the mandate to provide advice, direction, and take all 

steps necessary to maximize the value of the 825 Land.  As detailed in the May 29, 2018 

Calyniuk Affidavit, North Ridge has primarily been acting as the owner’s liaison with 

Dream Development (“Dream”) in relation to the inclusion of the 825 Land in the Willows 

development (the “Willows Development”). 

35. Since the Eighth Report, the Companies’ restructuring activities have included 825 and 

North Ridge working with Dream to finalize the Amended Willows Concept Plan Report 

(the “Amended Concept Plan Report”) for submission to the City of Saskatoon’s Planning 

and Development Department (the “Saskatoon PDD”).  As detailed in the May 29, 2018 

Calyniuk Affidavit, the Amended Concept Plan Report provides a high-level overview of 

Dream’s vision for the Willows Development, along with the technical information required 

by the Saskatoon PDD to assess both the viability and the impact on existing communities 

and infrastructure.  As detailed in the Orr Affidavit, the Amended Concept Plan Report was 

filed with the Saskatoon PDD on June 8, 2018. 

36. North Ridge advised the Applicants and the Monitor that Dream is anticipating that the 

Amended Concept Plan Report may be reviewed by the various departments in the 

Saskatoon PDD, and may be considered and approved by the City of Saskatoon Council 

(“Saskatoon Council”) prior to December 31, 2018.  Further details on the Amended 
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Concept Plan Report and timing of the Saskatoon Council approval are detailed in the 

confidential affidavit of David Calyniuk sworn May 29, 2018. 

37. As the Saskatoon PDD’s approval process for the Amended Concept Plan Report continues 

to unfold, North Ridge has been negotiating with Dream on the infrastructure cost-sharing 

agreement (the “Cost-Sharing Agreement”).  The Cost-Sharing Agreement will crystalize 

825’s proportionate share of the development costs to-date, enabling North Ridge to begin 

preparing a cost-benefit analysis for the stakeholder’s consideration as to whether an 

additional investment should be made in further developing the 825 Land, or whether a sales 

process (once the Amended Concept Plan Report is approved) is recommended.  As at the 

date of this Ninth Report, North Ridge continues its work with Dream to quantify the Cost-

Sharing Agreement. 

38. North Ridge also advised the Applicants and the Monitor that Dream has not encountered 

any significant issues to date with the City of Saskatoon, and that the process continues to 

move forward in the usual context of land development.  

39. The Applicants, the Applicants’ legal counsel, and North Ridge have advised the Monitor 

that progress updates continue to be provided to Firm Capital and Firm Capital’s legal 

counsel upon request, and that verbal and written updates have been provided to Affinity on 

a periodic basis as well. 

33330 

40. As detailed in the Fourth Report, on November 8, 2016, the Applicants retained North Ridge 

as the Orr Centre Owner’s Consultant to analyze existing plans and specifications for 

improving the 33330 Property, to conceptualize alternatives for the Applicants’ 

consideration including anticipated costs of implementing each alternative, and to analyze 

the Orr Centre’s existing revenue streams, facilities, and lease agreements, and make 

recommendations for improvement.  As detailed in the affidavit of David Calyniuk sworn on 

December 15, 2017 and the May 29, 2018 Calyniuk Affidavit, North Ridge’s work has 

evolved from a general mandate to provide advice and analysis in relation to improving the 

Orr Centre, to more specifically dealing with 33330’s rezoning application. 
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41. As detailed in the Eighth Report, North Ridge was of the opinion that the 33330 Property 

was not currently saleable for a reasonable price due to, among other things, the present 

zoning designation of the property.  North Ridge was of the opinion that in order to 

maximize the value of the 33330 Property, the 33330 Property needed to be rezoned from its 

present Institutional Use designation to a Designated Shopping Centre (“DSC”) zoning, 

which would provide for more extensive development opportunities (as detailed in the May 

29, 2018 Calyniuk Affidavit). 

42. As further detailed in the May 29, 2018 Calyniuk Affidavit, on May 28, 2018, the City of 

Regina Council (“Regina Council”) approved the Applicants’ DSC re-zoning application, 

subject to the attachment of a “Holding Overlay Zone” designation (the “Holding 

Designation”).  As detailed in the Eighth Report, the Holding Designation essentially 

restricts development (and demolition) on the 33330 Property until the Holding Designation 

is removed by Regina Council after submission and approval of a redevelopment plan. 

43. As further detailed in the Orr Affidavit, with the re-zoning application for the 33330 

Property approved, on or about June 13, 2018, the Applicants commenced a request for 

proposal (“RFP”) process seeking a brokerage proponent to manage the Proposed Sales 

Process in order to facilitate the sale of the 33330 Property.  The Applicants’ legal counsel 

prepared and circulated the RFP document (the “RFP Document”), attached hereto as 

Exhibit C, to five (5) realtors and one (1) professional accounting firm with a submission 

deadline of June 28, 2018 (the “RFP Submission Deadline”). 

44.  At the RFP Submission Deadline, the Applicants were in receipt of four (4) formal 

proposals (the “Sales Proposals”) from the following realtors: 

a) Colliers; 

b) CBRE Limited; 

c) Cushman & Wakefield; and 

d)  ICR Commercial Real Estate. 



17 
 

The Applicants received an informal estimate of costs associated with conducting the 

Proposed Sales Process from the professional accounting firm, but no formal submission 

was received.  The Applicants shared the Sales Proposals with the Monitor on July 6, 2018, 

and held further discussions with the Monitor on July 12, 2018 with respect to the 

submissions.  The Sales Proposals are attached to the Confidential Supplement as Exhibits A 

to D, and are more fully discussed therein. 

45. Based on the Monitor’s review of the Sales Proposals, the sales and marketing strategies and 

proposed timelines were comparable amongst all submissions.  The estimated range of 

selling prices and the fees associated with completing the Proposed Sales Process varied 

amongst the Sales Proposals. 

46. On July 17, 2018 the Applicants discussed with the Monitor the Sales Proposals and the 

responses received from the realtors to the Applicants’ follow up questions (distributed by 

the Applicants to the realtors on July 10, 2018).  The Applicants advised that based on their 

review, they were prepared to accept the Colliers proposal (the “Colliers Proposal”) given 

the estimated selling price, the fixed fee to conduct the Proposed Sales Process and the 

treatment of outside agent fees, the proposed timelines, and the Applicants’ past experience 

with Colliers. 

47. As such, on July 27, 2018, the Applicants and Colliers entered into a services agreement (the 

“Services Agreement”), attached as Exhibit F to the Confidential Supplement, to conduct 

the Proposed Sales Process.  As further detailed in the Orr Affidavit, in addition  to working 

with Colliers and North Ridge to prepare the tender package, marketing materials, 

confidentiality agreement, confidential information memorandum, list of purchasers, and an 

on-line data room, the Proposed Sales Process contains the following three (3) phases and 

estimated timelines: 

a) Phase 1 (August 31, 2018 to October 15, 2018) – Marketing the 33330 Property 

which will include on-line and direct advertising, distribution of marketing 

materials, on-site tours and open houses, and facilitation of access to the data 

room. 
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b) Phase 2 (October 16, 2018 to November 6, 2018) – Analyzing the offers received 

and negotiating with the preferred bidders. 

c) Phase 3 (November 7, 2018 to November 30, 2018) – Selecting a successful 

bidder, executing the asset purchase agreement (and any related sales documents), 

and applying to Court for approval of the sale transaction (which is to close within 

fifteen (15) days of Court approval, or as otherwise agreed to by the parties). 

48. Based on the Monitor’s review of the Sales Proposals, the Services Agreement, the Proposed 

Sales Process and the Terms and Conditions of Sale prepared by the Applicants and Colliers, 

the Applicants’ decision to select the Colliers Proposal and the Proposed Sales Process 

appear reasonable in the circumstances. 

49. As discussed in the Eighth Report, North Ridge engaged Welldone Mechanical 

(“Welldone”) to review and remediate the Orr Centre’s HVAC equipment.  The Applicants 

have advised that Welldone has addressed a number of the issues identified with the HVAC 

equipment, but that additional repairs are still expected.  The Applicants have included the 

estimated costs for the residual repairs in the Updated Cash Flow. 

50. As also discussed in the Eighth Report, on June 1, 2018, the Applicants and Colliers 

mutually agreed to renew the property management agreement for a one (1) year term under 

the same terms and conditions as the initial Colliers contract (the “Property Management 

Agreement”)  (attached as Exhibit A to the affidavit of John Orr sworn May 24, 2017).  In 

accordance with clause 7.02 of the Property Management Agreement, in the event of a sale 

of the 33330 Property, the Applicants shall have the right to terminate the contract at any 

time by giving thirty (30) days written notice to Colliers. 

51. The Applicants advised that they continue to employ one part-time bookkeeper and one full-

time groundskeeper who is responsible for ongoing grounds maintenance and internal 

facility cleaning at the Orr Centre. 

52. The Applicants have advised that John Orr continues to be the director of both 33330 and 

825, and continues to provide all general management necessary for the Companies, in 
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addition to providing direction to the Companies’ legal counsel and consultants as the 

CCAA proceedings continue. 

53. The Applicants’ legal counsel advised that periodic updates with respect to the 33330 

Property have been provided to Affinity, and that Affinity is supportive of the Applicants’ 

activities since the retention of the Orr Centre Owner’s Consultant and Colliers as property 

manager.  The Applicants’ legal counsel also advised that Affinity is supportive of the 

retention of Colliers to facilitate the Proposed Sales Process for the 33330 Property. 

54. As detailed in the Second, Fourth, Fifth, Seventh, and Eighth Reports, the Applicants have 

reported that they have the two Prince Albert Condominiums listed for sale, and that if sold, 

any equity realized therefrom will be utilized in these CCAA proceedings.  As at the date of 

this Ninth Report, the Applicants advised that the two Prince Albert Condominiums have 

not yet been sold, and that both of the units are currently being rented on a monthly basis. 

FEES AND DISBURSEMENTS OF THE MONITOR AND ITS LEGAL COUNSEL 

55. Professional  fees  and  disbursements  charged  by  the  Monitor  in  relation  to  the 

administration of these proceedings for the period May 17, 2018 to August 19, 2018 were 

$31,832.50 (excluding GST). A copy of the Monitor’s account for this period is included in 

the Affidavit of Brent Warga sworn August 24, 2018 and is attached hereto as Exhibit D. 

56. Professional fees and disbursements charged by MLT Aikins (formerly MacPherson Leslie 

& Tyerman LLP) (“MLT Aikins”), independent legal counsel to the Monitor, for the period 

May 9, 2018 to August 24, 2018 were $3,382.75 (excluding GST and PST).  A copy of 

MLT Aikins’ account for this period is included in the affidavit of Jeff Lee sworn August 

24, 2018 and is attached hereto as Exhibit E. 

REQUEST FOR EXTENSION OF THESE PROCEEDINGS AND 

RECOMMENDATIONS 

57. Pursuant to the Order made herein on June 1, 2018, the current Stay Period expires on 

October 1, 2018.  In order to facilitate restructuring efforts, the Companies are requesting an 

extension of the stay of proceedings to March 4, 2019.  Management and its counsel have 



20 
 

advised that this extension period will provide the Applicants with the time required to 

complete the Proposed Sales Process for the 33330 Property (which the Applicants 

anticipate will include a sale approval application), and to continue to work with North 

Ridge, Dream, and the City of Saskatoon Council to approve the Willows Development.  

The Applicants believe that all activities contemplated in this Ninth Report will enhance 

stakeholder value and will provide the Applicants with time to further consider development 

of a plan of arrangement to be presented to their creditors. 

58. As detailed in the First, Second, Fourth, Fifth, Seventh, and Eighth Reports, the Monitor 

continues to be aware of its duty under Section 23(1)(h) of the CCAA, which states that, if 

the Monitor is of the opinion that it would be more beneficial to the Applicants’ creditors if 

proceedings in respect of the Applicants were taken under the BIA, it shall so advise the 

Court without delay after coming to that opinion.  The Monitor has not come to such an 

opinion. 

59. The Monitor is of the view that continuing the Applicants’ restructuring under the CCAA 

proceedings holds the most realistic prospects to preserve the business as a going concern, to 

maximize and preserve value for stakeholders of the Companies, and to allow time for the 

Companies to develop a restructuring plan which offers the only opportunity for many of the 

stakeholders to achieve a recovery.  Receivership or bankruptcy at this time would be 

extremely disruptive and costly and, in the view of the Monitor, would not advance the 

objectives described in this paragraph and would be counterproductive to the interests of the 

various stakeholders. 

60. The Applicants are working diligently to manage their financial and operational 

restructuring.  In accordance with the Updated Cash Flow, the Applicants are forecasting to 

be able to operate within the Additional DIP Facility during the requested extension period. 

61. The Applicants have advised that none of Firm Capital, Pa, or Affinity have advanced any 

opposition to the requested extension of the Stay Period. 

62. The Monitor is of the view that the Applicants have acted, and are acting, in good faith and 

with due diligence, and respectfully recommends that this Court approve the following: 
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a) An extension of the stay of proceedings to March 4, 2019; 

b) The Proposed Sales Process and the retention of Colliers to facilitate the Proposed 

Sales Process in accordance with the Services Agreement and the Terms and 

Condition of Sale; and 

c) The New Affinity DIP Facility and the increase in the DIP Charge to $4,300,000. 

63. Additionally, John Orr has stated that reasonable prospects exist for the Companies to file a 

plan of arrangement under the CCAA and that it is the intention of the Applicants to do so.  

Based upon information presently available to it, the Monitor has no reason to take issue 

with these statements by John Orr. 

64. The Monitor also respectfully requests that the Court provide an Order approving the 

Monitor’s Ninth Report, the actions and conduct of the Monitor described therein, and the 

fees and disbursements of the Monitor and its legal counsel for the period May 17, 2018 to 

August 19, 2018 and May 9, 2018 to August 24, 2018 respectively. 

All of which is respectfully submitted at Saskatoon, Saskatchewan, this 27th day of August 2018. 

 
DELOITTE RESTRUCTURING INC. 
In its capacity as Monitor of 
101133330 Saskatchewan Ltd. and 
101149825 Saskatchewan Ltd., 
and not in its personal capacity.  
 
 
 
Per: Brent Warga, CPA, CA, CIRP, LIT 
 Senior Vice-President 



 

 
 

Exhibit A – Actual vs. Forecast Cash Flows for the Period May 21, 2018 to August 19, 2018 
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101133330 SASKATCHEWAN LTD. AND 
101149825 SASKATCHEWAN LTD.
13-Week Forecast to Actual Cash Flows
May 21, 2018 through August 19, 2018

Forecast Actual Forecast Actual Forecast Actual Forecast Actual Forecast Actual Forecast Actual Forecast Actual Forecast Actual
Week 1 Week 1 Week 2 Week 2 Week 3 Week 3 Week 4 Week 4 Week 5 Week 5 Week 6 Week 6 Week 7 Week 7 Week 8 Week 8

Week Start Notes 21-May-18 21-May-18 28-May-18 28-May-18 4-Jun-18 4-Jun-18 11-Jun-18 11-Jun-18 18-Jun-18 18-Jun-18 25-Jun-18 25-Jun-18 2-Jul-18 2-Jul-18 9-Jul-18 9-Jul-18
Week End 27-May-18 27-May-18 3-Jun-18 3-Jun-18 10-Jun-18 10-Jun-18 17-Jun-18 17-Jun-18 24-Jun-18 24-Jun-18 1-Jul-18 1-Jul-18 8-Jul-18 8-Jul-18 15-Jul-18 15-Jul-18

Receipts
DIP Proceeds (1) -$            -$            -$              -$            -$              -$            -$              -$            -$              500,000$     -$              -$            500,000$      -$            -$              -$            
Prince Albert Condo Income (2) -              -              2,400            1,200          -               -              -               -              -               -              -               600             2,400            -              -               600             
Rental Income (3) -              -              -               11,091         15,000          2,742          50,000          50,086         -               3,000          -               2,940          -               7,957          15,000          50,086         
Other -              -              -               -              -               -              -               -              -               -              -               -              -               -              -               -              
Total Receipts -              -              2,400            12,291         15,000          2,742          50,000          50,086         -               503,000       -               3,540          502,400        7,957          15,000          50,686         

Disbursements
825 Development Costs

Dream Developments Pro Rata Cost Sharing (4) -              -              -               -              -               -              -               -              -               -              -               -              -               -              -               -              
Owner's Representative (5) -              -              5,500            -              -               10,500         -               -              -               -              -               -              5,500            5,250          -               -              

33330 Development Costs
HVAC Costs (6) -              -              5,000            -              -               -              10,000          -              -               -              10,000          -              -               -              10,000          -              
Owner's Consultant Costs (7) -              -              10,500          -              -               22,505         -               -              -               -              -               -              10,500          11,100         -               -              
Building and Roof Repairs (8) -              -              -               -              10,000          -              -               -              -               -              7,500            -              -               -              -               -              
Rezoning Costs (9) -              -              5,000            -              -               -              -               -              -               -              10,000          -              -               -              -               -              

Development Cost Contingency (10) -              -              5,000            -              -               -              -               -              -               -              5,000            -              -               -              -               -              
Subtotal -              -              31,000          -              10,000          33,005         10,000          -              -               -              32,500          -              16,000          16,350         10,000          -              

Operating Costs (11)
Management Fees -              -              4,200            4,200          -               -              -               -              -               -              -               4,242          4,200            -              -               -              
Property Insurance -              -              4,950            129             -               3,741          850               -              -               1,817          -               -              4,950            4,049          -               -              
Property Taxes -              -              8,704            -              -               -              -               -              -               8,704          -               -              8,704            -              -               -              
Utilities - Electrical -              -              11,500          9,684          -               -              -               -              -               10,475         -               -              11,500          -              -               -              
Utilities - Gas/Heat -              -              10,150          7,371          -               -              -               -              -               2,034          -               -              10,150          -              -               -              
Utilities - Water/Sewer -              -              -               -              -               -              2,000            2,586          -               -              -               -              -               -              -               -              
Wages & Benefits 2,400          2,328          -               -              2,400            2,269          -               -              2,400            2,103          -               215             2,400            2,164          -               -              
Payroll Deductions (CRA) 800             -              -               -              800               -              -               -              800               1,906          -               -              800               -              -               -              
Repairs and Maintenance -              306             7,000            189             -               1,407          -               5,420          -               3,130          -               -              7,000            -              -               5,404          
Cleaning -              -              650               -              -               -              -               73               750               174             -               -              650               -              -               -              
Office Expenses 200             -              550               152             200               39               200               -              200               450             200               52               500               125             200               131             
Contract Services -              323             7,125            99               -               -              -               5,630          -               -              -               5,697          7,125            841             -               329             

Subtotal 3,400          2,957          54,829          21,824         3,400            7,457          3,050            13,710         4,150            30,793         200               10,206         57,979          7,178          200               5,864          

Other Costs (12)
Bank Service Charges -              45               350               294             -               90               -               -              -               25               -               -              350               306             -               -              
Contract Consulting Fee (13) -              -              5,775            5,500          -               -              -               -              -               -              -               -              5,775            5,500          -               -              
City Taxes (Prince Albert Condos) -              -              600               -              -               -              -               -              -               -              -               -              600               -              -               -              
Computer Internet -              -              150               -              -               -              -               -              -               -              -               -              150               -              -               -              
GST Remittance (14) -              -              3,500            -              -               -              -               -              -               -              -               -              -               -              3,500            -              
Prince Albert Condo Repairs and Maintenance (15) -              -              1,000            -              -               -              -               -              -               -              -               -              1,000            -              -               -              
Television -              -              100               -              -               -              -               -              -               -              -               -              100               -              -               -              
Vehicle Expense 75               83               75                 -              75                 91               75                 79               75                 91               75                 143             75                 61               75                 -              

Subtotal 75               128             11,550          5,794          75                 181             75                 79               75                 116             75                 143             8,050            5,867          3,575            -              

Restructuring Costs
Professional Fees (16) -              -              50,000          -              30,000          48,063         20,000          -              -               3,439          -               16,616         20,000          -              -               35,673         
Forbearance Agreement

Interest (17) -              -              28,000          27,086         -               -              -               -              -               -              -               26,213         28,000          -              -               -              
DIP Charges

DIP Extension Fee (18) -              -              -               -              -               -              -               -              -               -              25,000          -              -               -              -               -              
Interest (19) -              -              30,000          28,728         -               -              -               -              -               -              -               29,205         38,000          -              -               -              

Restructuring Cost Contingency (20) -              -              5,000            -              -               -              -               -              -               -              5,000            -              -               -              -               -              
Subtotal -              -              113,000        55,814         30,000          48,063         20,000          -              -               3,439          30,000          72,035         86,000          -              -               35,673         

Total Disbursements 3,475          3,085          210,379        83,433         43,475          88,705         33,125          13,789         4,225            34,348         62,775          82,384         168,029        29,395         13,775          41,537         

Cash Surplus / (Deficit) (3,475)$       (3,085)$       (207,979)$     (71,142)$     (28,475)$       (85,963)$     16,875$        36,297$       (4,225)$         468,652$     (62,775)$       (78,844)$     334,371$      (21,438)$     1,225$          9,149$         

Consolidated Cash Balance (beginning of period) 453,894$     453,894$     450,419$      450,810$     242,440$      379,668$     213,965$      293,704$     230,840$      330,002$     226,615$      798,654$     163,840$      719,810$     498,211$      698,372$     

Consolidated Cash Balance (end of period) 450,419$     450,810$     242,440$      379,668$     213,965$      293,704$     230,840$      330,002$     226,615$      798,654$     163,840$      719,810$     498,211$      698,372$     499,436$      707,521$     
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101133330 SASKATCHEWAN LTD. AND 
101149825 SASKATCHEWAN LTD.
13-Week Forecast to Actual Cash Flows
May 21, 2018 through August 19, 2018

Week Start Notes
Week End

Receipts
DIP Proceeds (1)
Prince Albert Condo Income (2)
Rental Income (3)
Other
Total Receipts

Disbursements
825 Development Costs

Dream Developments Pro Rata Cost Sharing (4)
Owner's Representative (5)

33330 Development Costs
HVAC Costs (6)
Owner's Consultant Costs (7)
Building and Roof Repairs (8)
Rezoning Costs (9)

Development Cost Contingency (10)
Subtotal

Operating Costs (11)
Management Fees
Property Insurance
Property Taxes
Utilities - Electrical
Utilities - Gas/Heat
Utilities - Water/Sewer
Wages & Benefits
Payroll Deductions (CRA)
Repairs and Maintenance
Cleaning
Office Expenses
Contract Services

Subtotal

Other Costs (12)
Bank Service Charges
Contract Consulting Fee (13)
City Taxes (Prince Albert Condos)
Computer Internet
GST Remittance (14)
Prince Albert Condo Repairs and Maintenance (15)
Television
Vehicle Expense

Subtotal

Restructuring Costs
Professional Fees (16)
Forbearance Agreement

Interest (17)
DIP Charges

DIP Extension Fee (18)
Interest (19)

Restructuring Cost Contingency (20)
Subtotal

Total Disbursements

Cash Surplus / (Deficit)

Consolidated Cash Balance (beginning of period)

Consolidated Cash Balance (end of period)

Forecast Actual Forecast Actual Forecast Actual Forecast Actual Forecast Actual Forecast Actual Variance
Week 9 Week 9 Week 10 Week 10 Week 11 Week 11 Week 12 Week 12 Week 13 Week 13 Total Total Actual vs.

16-Jul-18 16-Jul-18 23-Jul-18 23-Jul-18 30-Jul-18 30-Jul-18 6-Aug-18 6-Aug-18 13-Aug-18 13-Aug-18 21-May-18 21-May-18 Forecast
22-Jul-18 22-Jul-18 29-Jul-18 29-Jul-18 5-Aug-18 5-Aug-18 12-Aug-18 12-Aug-18 19-Aug-18 19-Aug-18 19-Aug-18 19-Aug-18 surplus/(shortfall)

-$              -$            -$              -$            -$              -$            -$              -$            -$              -$            500,000$      500,000$     -$                       
-               -              -               -              2,400            1,060          -               -              -               -              7,200            3,460          (3,740)                

50,000          -              -               1,680          -               6,808          15,000          410             50,000          52,086         195,000        188,886       (6,114)                
-               -              -               -              -               -              -               -              -               -              -               -              -                         

50,000          -              -               1,680          2,400            7,868          15,000          410             50,000          52,086         702,200        692,346       (9,854)                

-               -              -               -              -               -              -               -              -               -              -               -              -                         
-               -              -               -              5,500            5,250          -               -              -               -              16,500          21,000         4,500                 

-               -              -               -              -               -              -               -              -               -              35,000          -              (35,000)              
-               -              -               -              10,500          11,100         -               -              -               -              31,500          44,705         13,205                

7,500            -              -               -              -               -              7,500            -              -               -              32,500          -              (32,500)              
-               -              -               -              10,000          -              -               -              -               -              25,000          -              (25,000)              
-               -              5,000            -              -               -              -               -              -               -              15,000          -              (15,000)              

7,500            -              5,000            -              26,000          16,350         7,500            -              -               -              155,500        65,705         (89,795)              

-               -              -               -              4,200            4,200          -               -              -               -              12,600          12,642         42                      
850               -              -               844             4,950            3,999          -               -              850               -              17,400          14,580         (2,820)                
-               8,704          -               -              8,704            -              -               -              -               -              26,112          17,408         (8,704)                
-               -              -               -              11,500          11,056         -               -              -               -              34,500          31,215         (3,285)                
-               -              -               -              10,150          1,422          -               -              -               -              30,450          10,828         (19,622)              

2,000            3,003          -               -              -               -              -               3,368          2,000            -              6,000            8,958          2,958                 
2,400            1,957          -               -              2,400            -              -               -              2,400            2,054          16,800          13,090         (3,710)                

800               1,963          -               -              800               2,461          -               -              800               1,934          5,600            8,264          2,664                 
-               355             -               -              7,000            2,197          -               -              -               1,374          21,000          19,783         (1,217)                
-               -              -               -              650               172             -               167             -               189             2,700            774             (1,926)                
200               338             200               1,781          500               93               200               -              200               -              3,550            3,161          (389)                   
-               6,461          -               2,441          7,125            101             -               569             -               4,726          21,375          27,217         5,842                 

6,250            22,781         200               5,066          57,979          25,701         200               4,104          6,250            10,278         198,087        167,919       (30,168)              

-               -              -               1,741          350               378             -               195             -               26               1,050            3,101          2,051                 
-               -              -               -              5,775            -              -               5,500          -               -              17,325          16,500         (825)                   
-               -              -               -              600               -              -               -              -               -              1,800            -              (1,800)                
-               -              -               -              150               -              -               -              -               -              450               -              (450)                   
-               -              -               -              -               2,044          -               -              -               -              7,000            2,044          (4,956)                
-               -              -               -              1,000            -              -               -              -               -              3,000            -              (3,000)                
-               -              -               469             100               -              -               -              -               -              300               469             169                    
75                 170             75                 173             75                 26               75                 81               75                 -              975               998             23                      
75                 170             75                 2,383          8,050            2,448          75                 5,776          75                 26               31,900          23,112         (8,788)                

-               -              20,000          -              -               -              -               2,310          20,000          -              160,000        106,101       (53,899)              

-               -              -               -              28,000          27,086         -               -              -               -              84,000          80,386         (3,614)                

-               -              -               -              -               -              -               -              -               -              25,000          -              (25,000)              
-               -              -               -              38,000          33,601         -               -              -               -              106,000        91,535         (14,465)              
-               -              5,000            -              -               -              -               -              -               -              15,000          -              (15,000)              
-               -              25,000          -              66,000          60,688         -               2,310          20,000          -              390,000        278,022       (111,978)            

13,825          22,951         30,275          7,449          158,029        105,187       7,775            12,190         26,325          10,305         775,487        534,757       (240,730)            

36,175$        (22,951)$     (30,275)$       (5,769)$       (155,629)$     (97,319)$     7,225$          (11,780)$     23,675$        41,781$       (73,287)$       157,589$     230,876$            

499,436$      707,521$     535,611$      684,570$     505,336$      678,801$     349,707$      581,482$     356,932$      569,702$     453,894$      453,894$     

535,611$      684,570$     505,336$      678,801$     349,707$      581,482$     356,932$      569,702$     380,607$      611,483$     380,607$      611,483$     
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Summary of Notes and Assumptions
(1) As only $3,300,000 has been advanced from the $3,800,000 Court approved DIP Facility, a further $500,000 draw on the DIP Facility is forecast in Week 7 to accommodate the ongoing cash requirements of the Applicants.
(2) Prince Albert Condo revenue is based on a monthly rental agreement for the two units owned by 101133330 Saskatchewan Ltd.
(3) Rental revenue is based on existing long term and monthly tenancy agreements.
(4) Estimated pro rata share of the development costs from partnering with Dream Developments to complete the 825 Land rezoning.  The Owner's Representative has advised that the timing of when these costs will be incurred is uncertain

as the convention that has developed is that all parties ultimately pay for their proportionate share of these costs after the development services agreement has been signed and matters are proceeding towards construction.  The Owner's Representative
estimates that 825's share of these costs may approximate $54,000, with these costs potentially being incurred in December 2018.

(5) Consulting costs associated with the engagement of the Owner's Representative that is assisting with facilitation of the 825 Land development.
(6) Estimated costs of repairs required to continue the HVAC system refurbishment in accordance with the system assessment performed by Welldone Mechanical Services.
(7) Costs associated with the ongoing engagement of the Orr Centre Owner's Consultant to assist with rezoning and subdivision applications with the City of Regina, and preparing and compiling necessary documents to facilitate a sales process for the 33330 Property.
(8) Estimated costs associated with ongoing building and roof repairs.
(9) Estimated costs provided by the Orr Centre Owner's Consultant for completion and submission of the rezoning application for the 33330 Property to the City of Regina.
(10) Contingency reserve for unbudgeted development costs.
(11) Operating costs have been budgeted by Colliers International ("Colliers") who was engaged as property manager for the Orr Centre commencing June 1, 2017 for a one (1) year term.  The Colliers engagement has been extended for an additional one (1) year term, 

subject to the sale of the 33330 Property. 
(12) Operating costs are based on historical operations and actual 2017 results.  Disbursements exclude any deposits that could be required by the various service providers in order to continue servicing the Orr Centre.
(13) Contract consulting fee paid to shareholder (inclusive of 5% GST).
(14) GST remittance is net of GST collected and GST paid to suppliers and is remitted quarterly.
(15) Estimated expected costs for minor condo repairs for the two rental units.
(16) Estimated based on expenses already incurred and future expenses pertaining to professional services to be provided with respect to the May 31, 2018 extension hearing and ongoing monitoring and plan development.
(17) Represents interest payments being made to Firm Capital Mortgage Fund Inc. in accordance with the terms of the December 29, 2017 Forbearance Extension Agreement.  The Forbearance Extension Agreement expires on June 29, 2018, and the Applicants

have been in discussions with Firm Capital Mortgage Fund Inc. as to terms for a further extension.
(18) In accordance with the DIP Facility Agreement dated December 19, 2017, the DIP Facility of $3.3 million (plus interest) is due June 30, 2018, subject to renewal on mutually satisfactory terms.  The Applicants are currently in negotiations with the

DIP Lender to extend the DIP Facility Agreement, and are uncertain what, if any, DIP extension fee may be required.
(19) In accordance with the DIP Facility Agreement dated December 19, 2017, the interest rate charged on the DIP Facility is the Lender's prime rate (approximately 3.2%) plus 6.8% per annum (approximately 0.8% per month) on the $3,300,000 balance outstanding.

The entire DIP Facility matures on June 30, 2018, and the Applicants expect an extension will be negotiated with the DIP Lender.  As the Applicants require additional funding commencing in Week 7, the interest expense has been increased assuming a further 
DIP Facility advance is approved by the Court.

(20) Contingency reserve for unbudgeted restructuring costs.



 
 

Exhibit B – Updated Cash Flow Statement for the period August 20, 2018 to March 3, 2019
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101133330 SASKATCHEWAN LTD. AND 
101149825 SASKATCHEWAN LTD.
28-Week Cash Flow Projection
August 20, 2018 through March 3, 2019

Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17

Week Start Notes 20-Aug-18 27-Aug-18 3-Sep-18 10-Sep-18 17-Sep-18 24-Sep-18 1-Oct-18 8-Oct-18 15-Oct-18 22-Oct-18 29-Oct-18 5-Nov-18 12-Nov-18 19-Nov-18 26-Nov-18 3-Dec-18 10-Dec-18
Week End 26-Aug-18 2-Sep-18 9-Sep-18 16-Sep-18 23-Sep-18 30-Sep-18 7-Oct-18 14-Oct-18 21-Oct-18 28-Oct-18 4-Nov-18 11-Nov-18 18-Nov-18 25-Nov-18 2-Dec-18 9-Dec-18 16-Dec-18

Receipts
DIP Proceeds (1) -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             500,000$      -$             -$             
Prince Albert Condo Income (2) -               -               2,400           -               -               -               2,400           -               -               -               2,400           -               -               -               2,400           -               -               
Rental Income (3) -               -               -               15,000         50,000         -               -               15,000         50,000         -               -               15,000         50,000         -               -               15,000         50,000         
Other -               -               -               -               -               -               -               -               -               -               -               -               -               -               -               -               -               
Total Receipts -               -               2,400           15,000         50,000         -               2,400           15,000         50,000         -               2,400           15,000         50,000         -               502,400       15,000         50,000         

Disbursements
825 Development Costs

Dream Developments Pro Rata Cost Sharing (4) -               -               -               -               -               -               -               -               -               -               -               -               -               -               -               -               -               
Owner's Representative (5) -               5,500           -               -               -               -               5,500           -               -               -               5,500           -               -               -               5,500           -               -               

33330 Development Costs
HVAC Costs (6) -               5,000           -               2,500           -               -               2,500           -               -               -               -               -               -               -               -               -               -               
Owner's Consultant Costs (7) -               10,500         -               -               -               -               10,500         -               -               -               10,500         -               -               -               10,500         -               -               
Building and Roof Repairs (8) -               7,500           -               2,500           -               -               2,500           -               -               -               -               -               -               -               -               -               -               

Development Cost Contingency (9) -               -               -               5,000           -               -               5,000           -               -               5,000           -               -               5,000           -               -               5,000           -               
Subtotal -               28,500         -               10,000         -               -               26,000         -               -               5,000           16,000         -               5,000           -               16,000         5,000           -               

Operating Costs (10)
Management Fees -               4,200           -               -               -               -               4,200           -               -               -               4,200           -               -               -               4,200           -               -               
Property Insurance -               4,950           -               -               850              -               4,950           -               850              -               4,950           -               850              -               4,950           -               -               
Property Taxes -               8,704           -               -               -               -               8,704           -               -               -               8,704           -               -               -               8,704           -               -               
Utilities - Electrical -               11,500         -               -               -               -               11,500         -               -               -               11,500         -               -               -               11,500         -               -               
Utilities - Gas/Heat -               10,150         -               -               -               -               10,150         -               -               -               10,150         -               -               -               10,150         -               -               
Utilities - Water/Sewer -               -               -               -               2,000           -               -               -               2,000           -               -               -               2,000           -               -               -               2,000           
Wages & Benefits -               2,400           -               2,400           -               2,400           2,400           -               2,400           -               2,400           -               2,400           -               2,400           -               2,400           
Payroll Deductions (CRA) -               800              -               800              -               800              800              -               800              -               800              -               800              -               800              -               800              
Repairs and Maintenance -               8,525           -               -               -               -               8,525           -               -               -               8,525           -               -               -               8,525           -               -               
Cleaning -               650              -               -               -               -               650              -               -               -               650              -               -               -               650              -               -               
Office Expenses 200              500              200              200              200              200              500              200              200              200              500              200              200              200              500              200              200              
Contract Services -               7,125           -               -               -               -               7,125           -               -               -               7,375           -               -               -               7,625           -               -               

Subtotal 200              59,504         200              3,400           3,050           3,400           59,504         200              6,250           200              59,754         200              6,250           200              60,004         200              5,400           

Other Costs (11)
Bank Service Charges -               350              -               -               -               -               350              -               -               -               350              -               -               -               350              -               -               
Contract Consulting Fee (12) -               5,775           -               -               -               -               5,775           -               -               -               5,775           -               -               -               5,775           -               -               
City Taxes (Prince Albert Condos) -               600              -               -               -               -               600              -               -               -               600              -               -               -               600              -               -               
Computer Internet -               150              -               -               -               -               150              -               -               -               150              -               -               -               150              -               -               
GST Remittance (13) 3,500           -               -               -               -               -               -               -               -               -               -               -               3,500           -               -               -               -               
Prince Albert Condo Repairs and Maintenance (14) -               1,000           -               -               -               -               1,000           -               -               -               1,000           -               -               -               1,000           -               -               
Television -               100              -               -               -               -               100              -               -               -               100              -               -               -               100              -               -               
Vehicle Expense 75                75                75                75                75                75                75                75                75                75                75                75                75                75                75                75                75                

Subtotal 3,575           8,050           75                75                75                75                8,050           75                75                75                8,050           75                3,575           75                8,050           75                75                

Restructuring Costs
Professional Fees (15) 30,000         50,000         20,000         -               -               20,000         -               -               -               15,000         20,000         15,000         -               -               20,000         -               -               
Forbearance Agreement

Interest (16) -               28,000         -               -               -               28,000         -               -               -               -               28,000         -               -               -               28,000         -               -               
DIP Charges

Interest (17) -               38,000         -               -               -               38,000         -               -               -               -               38,000         -               -               -               38,000         -               -               
Restructuring Cost Contingency (18) 5,000           -               -               -               5,000           -               -               -               5,000           -               -               -               5,000           -               -               -               5,000           
Subtotal 35,000         116,000       20,000         -               5,000           86,000         -               -               5,000           15,000         86,000         15,000         5,000           -               86,000         -               5,000           

Total Disbursements 38,775         212,054       20,275         13,475         8,125           89,475         93,554         275              11,325         20,275         169,804       15,275         19,825         275              170,054       5,275           10,475         

Cash Surplus / (Deficit) (38,775)$      (212,054)$    (17,875)$      1,525$         41,875$       (89,475)$      (91,154)$      14,725$       38,675$       (20,275)$      (167,404)$    (275)$           30,175$       (275)$           332,346$      9,725$         39,525$       

Consolidated Cash Balance (beginning of period) 611,483$      572,708$      360,654$      342,779$      344,304$      386,179$      296,704$      205,550$      220,275$      258,950$      238,675$      71,271$       70,996$       101,171$      100,896$      433,242$      442,967$      

Consolidated Cash Balance (end of period) 572,708$      360,654$      342,779$      344,304$      386,179$      296,704$      205,550$      220,275$      258,950$      238,675$      71,271$       70,996$       101,171$      100,896$      433,242$      442,967$      482,492$      
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101133330 SASKATCHEWAN LTD. AND 
101149825 SASKATCHEWAN LTD.
28-Week Cash Flow Projection
August 20, 2018 through March 3, 2019

Week Start Notes
Week End

Receipts
DIP Proceeds (1)
Prince Albert Condo Income (2)
Rental Income (3)
Other
Total Receipts

Disbursements
825 Development Costs

Dream Developments Pro Rata Cost Sharing (4)
Owner's Representative (5)

33330 Development Costs
HVAC Costs (6)
Owner's Consultant Costs (7)
Building and Roof Repairs (8)

Development Cost Contingency (9)
Subtotal

Operating Costs (10)
Management Fees
Property Insurance
Property Taxes
Utilities - Electrical
Utilities - Gas/Heat
Utilities - Water/Sewer
Wages & Benefits
Payroll Deductions (CRA)
Repairs and Maintenance
Cleaning
Office Expenses
Contract Services

Subtotal

Other Costs (11)
Bank Service Charges
Contract Consulting Fee (12)
City Taxes (Prince Albert Condos)
Computer Internet
GST Remittance (13)
Prince Albert Condo Repairs and Maintenance (14)
Television
Vehicle Expense

Subtotal

Restructuring Costs
Professional Fees (15)
Forbearance Agreement

Interest (16)
DIP Charges

Interest (17)
Restructuring Cost Contingency (18)
Subtotal

Total Disbursements

Cash Surplus / (Deficit)

Consolidated Cash Balance (beginning of period)

Consolidated Cash Balance (end of period)

Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Week 18 Week 19 Week 20 Week 21 Week 22 Week 23 Week 24 Week 25 Week 26 Week 27 Week 28 Total

17-Dec-18 24-Dec-18 31-Dec-18 7-Jan-19 14-Jan-19 21-Jan-19 28-Jan-19 4-Feb-19 11-Feb-19 18-Feb-19 25-Feb-19 20-Aug-18
23-Dec-18 30-Dec-18 6-Jan-19 13-Jan-19 20-Jan-19 27-Jan-19 3-Feb-19 10-Feb-19 17-Feb-19 24-Feb-19 3-Mar-19 3-Mar-19

-$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             500,000$      
-               -               2,400           -               -               -               2,400           -               -               -               2,400           16,800         
-               -               -               15,000         50,000         -               -               15,000         50,000         -               -               390,000       
-               -               -               -               -               -               -               -               -               -               -               -               
-               -               2,400           15,000         50,000         -               2,400           15,000         50,000         -               2,400           906,800       

-               -               -               -               -               -               -               -               -               -               -               -               
-               -               5,500           -               -               -               5,500           -               -               -               5,500           38,500         

-               -               -               -               -               -               -               -               -               -               -               10,000         
-               -               -               -               -               -               -               -               -               -               -               42,000         
-               -               -               -               -               -               -               -               -               -               -               12,500         
-               5,000           -               -               -               -               -               -               -               -               -               30,000         
-               5,000           5,500           -               -               -               5,500           -               -               -               5,500           133,000       

-               -               4,200           -               -               -               4,200           -               -               -               4,200           29,400         
850              -               4,950           -               850              -               4,950           -               850              -               4,950           39,750         
-               -               8,704           -               -               -               8,704           -               -               -               8,704           60,928         
-               -               11,500         -               -               -               11,500         -               -               -               11,500         80,500         
-               -               10,150         -               -               -               10,150         -               -               -               10,150         71,050         
-               -               -               -               2,000           -               -               -               -               -               -               10,000         
-               2,400           2,400           -               2,400           -               2,400           -               2,400           -               33,600         
-               800              -               800              -               800              -               800              -               800              -               11,200         
-               -               8,525           -               -               -               8,525           -               -               -               8,525           59,675         
-               -               650              -               -               -               650              -               -               -               650              4,550           
200              200              500              200              200              200              500              200              200              200              500              7,700           
-               -               7,625           7,625           7,625           52,125         

1,050           3,400           56,804         3,400           3,050           3,400           56,804         3,400           1,050           3,400           56,804         460,478       

-               -               350              -               -               -               350              -               -               -               350              2,450           
-               -               5,775           -               -               -               5,775           -               -               -               5,775           40,425         
-               -               600              -               -               -               600              -               -               -               600              4,200           
-               -               150              -               -               -               150              -               -               -               150              1,050           
-               -               -               -               -               -               -               -               -               3,500           -               10,500         
-               -               1,000           -               -               -               1,000           -               -               -               1,000           7,000           
-               -               100              -               -               -               100              -               -               -               100              700              
75                75                75                75                75                75                75                75                75                75                75                2,100           
75                75                8,050           75                75                75                8,050           75                75                3,575           8,050           68,425         

-               20,000         -               -               -               -               20,000         -               -               20,000         25,000         275,000       

-               28,000         -               -               -               -               28,000         -               -               -               28,000         196,000       

-               40,000         -               -               -               -               40,000         -               -               -               40,000         272,000       
-               -               -               5,000           -               -               -               5,000           -               -               -               35,000         
-               88,000         -               5,000           -               -               88,000         5,000           -               20,000         93,000         778,000       

1,125           96,475         70,354         8,475           3,125           3,475           158,354       8,475           1,125           26,975         163,354       1,439,903     

(1,125)$        (96,475)$      (67,954)$      6,525$         46,875$       (3,475)$        (155,954)$    6,525$         48,875$       (26,975)$      (160,954)$    (533,103)$    

482,492$      481,367$      384,892$      316,938$      323,463$      370,338$      366,863$      210,909$      217,434$      266,309$      239,334$      611,483       

481,367$      384,892$      316,938$      323,463$      370,338$      366,863$      210,909$      217,434$      266,309$      239,334$      78,380$       78,380$       
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Summary of Notes and Assumptions
(1) An estimated additional DIP Facility of $500,000 is expected to be necessary for the Applicants to continue with their restructuring activities.
(2) Prince Albert Condo revenue is based on a monthly rental agreement for the two units owned by 101133330 Saskatchewan Ltd.
(3) Rental revenue is based on existing long term and monthly tenancy agreements.
(4) Estimated pro rata share of the development costs from partnering with Dream Developments to complete the 825 Land rezoning.  The Owner's Representative has advised that the timing of when these costs will be incurred is uncertain

as the convention that has developed is that all parties ultimately pay for their proportionate share of these costs after the development services agreement has been signed and matters are proceeding towards construction.  The Owner's Representative
estimates that 825's share of these costs may approximate $54,000, but the Applicants do not anticipate having to pay same during the forecast period.

(5) Consulting costs associated with the engagement of the Owner's Representative that is assisting with facilitation of the 825 Land development.
(6) Estimated costs of repairs and maintenance for the HVAC system.
(7) Costs associated with the ongoing engagement of the Orr Centre Owner's Consultant to assist with preparing and compiling necessary documents to facilitate a sales process for the 33330 Property.
(8) Estimated costs associated with ongoing building and roof repairs.
(9) Contingency reserve for unbudgeted development costs.
(10) Operating costs have been budgeted by Colliers International ("Colliers") who was engaged as property manager for the Orr Centre commencing June 1, 2017 for a one (1) year term.  The Colliers engagement has been extended for an additional one (1) year term, 

subject to the sale of the 33330 Property. 
(11) Operating costs are based on historical operations and actual 2017/18 results.  Disbursements exclude any deposits that could be required by the various service providers in order to continue servicing the Orr Centre.
(12) Contract consulting fee paid to shareholder (inclusive of 5% GST).
(13) GST remittance is net of GST collected and GST paid to suppliers and is remitted quarterly.
(14) Estimated expected costs for minor condo repairs for the two rental units.
(15) Estimated based on expenses already incurred and future expenses pertaining to professional services to be provided with respect to the August 30, 2018 extension hearing and ongoing monitoring and plan development.
(16) Represents interest payments being made to Firm Capital Mortgage Fund Inc. in accordance with the terms of the June 29, 2018 Forbearance Extension Agreement.  The Forbearance Extension Agreement expires on October 26, 2018, and the Applicants

have not yet been in discussions with Firm Capital Mortgage Fund Inc. to further extend the terms of same.
(17) In accordance with the DIP Facility Extension Agreement dated June 19, 2018, the interest rate charged on the DIP Facility is the Lender's prime rate (approximately 3.2%) plus 6.8% per annum (approximately 0.8% per month) on the $3,800,000 balance outstanding.

The entire DIP Facility matures on October 1, 2018, and the Applicants expect an extension will be negotiated with the DIP Lender prior to its maturity.  As the Applicants require additional funding commencing in Week 15, the interest expense has been increased assuming
a further $500,000 DIP Facility is provided.

(18) Contingency reserve for unbudgeted restructuring costs.



 

 
 

Exhibit C – Request for Proposals 











 
 

Exhibit D - Affidavit of Brent Warga sworn August 24, 2018 























 
 

Exhibit E – Affidavit of Jeff Lee sworn August 24, 2018 
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