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INTRODUCTION 

 
1. On January 20, 2023, Tehama Inc. (the “Applicant” or “Tehama”) commenced 

proceedings (the “CCAA Proceedings”) under the Companies’ Creditors Arrangement 

Act, R.S.C., 1985, c. C-36 (the “CCAA”), pursuant to the Initial Order of Justice Kimmel 

of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated January 

20, 2023 (the “Initial Order”). 

2. On January 30, 2023, this Honourable Court granted the Amended and Restated Initial 

Order (the “ARIO”), approving, amongst other things, an extension of the stay of 

proceedings until March 31, 2023 (the “Stay Period”) and increases to certain priority 

charges.  

3. On February 9, 2023, this Honourable Court granted an order approving, among other 

things, a sale and investment solicitation process (the “SISP”) involving all of the 

Applicant’s assets, properties, and undertakings (the “SISP Approval Order”). 

4. Capitalized terms not defined in this Third Report of the Monitor (the “Third Report”) are 

as defined in the ARIO, the First Report of the Monitor dated January 26, 2023 (the “First 

Report”), or the Second Report of the Monitor dated February 8, 2023 (the “Second 

Report”). 



 

5. Unless otherwise stated, monetary amounts contained herein are expressed in Canadian 

dollars. 

PURPOSE 
 
6. The Monitor files this Third Report in connection with Tehama’s motion, to be heard by 

this Honourable Court on March 29, 2023 (the “March 29 Hearing”), for: 

(a) an Order (the “Approval and Vesting Order”) which, among other things, 

approves the sale transaction (the “Transaction”) contemplated by the Stalking 

Horse Purchase Agreement (the “Stalking Horse APA”) between the Applicant, 

and 14667913 Canada Inc. (the “Purchaser”) dated February 7, 2023 and 

authorizing and empowering the Applicant to take all necessary and desirable steps 

to conclude the Transaction contemplated by the Stalking Horse APA; and 

(b) an Order (the “Ancillary Order”) which would, among other things:  

(i) extend the Stay Period up to and including April 21, 2023; and 

(ii) approve the activities of the Monitor and the fees and disbursements of the 

Monitor and its legal counsel as described in this Third Report. The 

Applicant is also seeking to have the Fee Accrual (defined below) 

approved. 

7. This Third Report provides information to this Honourable Court regarding the following: 
 

(a) the activities of the Monitor since the Second Report, including the administration 

of the SISP; 

(b) the Applicant’s actual cash flow for the eight (8) week period ended March 17, 

2023, as compared with the revised cash flow forecast discussed in the Second 

Report (the “Previous Cash Flow Forecast”), a copy of which is attached as 

Appendix “A”; 

(c) the Applicant’s revised cash flow forecast for the five-week period ending April 

21, 2023, a copy of which is attached as Appendix “B” (the “Revised Cash Flow 

Forecast”);  



 

(d) details of the fees and disbursements of the Monitor and its legal counsel, 

Goodmans LLP (“Goodmans”), as further discussed in paragraphs 37 through 42 

of this Third Report; and 

(e) The Monitor’s recommendations regarding the relief sought by the Applicant at the 

March 29 Hearing. 

TERMS OF REFERENCE 
 
8. In preparing this Third Report, the Monitor has been provided with, and has relied upon, 

certain unaudited financial information, books, records, and financial information prepared 

by the Applicant and has had discussions with and received information from the 

Applicant’s management (“Management”) (collectively, the “Information”). Except as 

described in this Third Report in respect of the Revised Cash Flow Forecast: 

 
(a) the Monitor has reviewed the Information for reasonableness, internal consistency 

and use in the context in which it was provided. However, the Monitor has not 

audited or otherwise attempted to verify the accuracy or completeness of such 

information in a manner that would wholly or partially comply with Generally 

Accepted Assurance Standards (“GAAS”) pursuant to the CPA Canada Handbook 

(the “CPA Handbook”) and, accordingly, the Monitor express no opinion or other 

form of assurance contemplated under GAAS in respect of the Information; and 

(b) some of the information referred to in this Third Report consists of forecasts and 

projections. An examination or review of the financial forecast and projections, as 

outlined in the CPA Handbook, has not been performed. 

9. Future oriented financial information referred to in this Third Report was prepared based on 

the Applicant’s estimates and assumptions. Readers are cautioned that, since projections 

are based upon assumptions about future events and conditions that are not ascertainable, 

the actual results will vary from the projections, even if the assumptions materialize, and 

the variations could be significant. 

 
ACTIVITIES OF THE MONITOR 

 



 

10. The Monitor has engaged in the following activities since the date of the Second Report: 

 
(a) conducted meetings and discussions with Management and the Applicant’s legal 

counsel regarding Tehama’s business and financial affairs, including its cash flow 

forecast, financing requirements, operational restructuring activities, and other 

matters relating generally to the CCAA Proceedings; 

(b) reviewed with Management the Applicant’s ongoing cash flow, and weekly 

variances from forecast, as well as assisted the Applicant in the preparation of the 

Revised Cash Flow Forecast; 

(c) in consultation with the Independent Director and with assistance from the 

Applicant, as needed, administered the SISP as further described in paragraphs 11 

through 24 of this Third Report; 

(d) corresponded and held discussions with a number of the Applicant’s creditors; 

(e) prepared for and attended the February 9, 2023 hearing to approve the SISP; and 

(f) prepared this Third Report. 

SALE AND INVESTMENT SOLICITATION PROCESS 

11. Pursuant to the SISP Approval Order, the Monitor was authorized and directed to carry out 

the requirements of the SISP, with the assistance of and in consultation with the 

Independent Director.  Capitalized terms used in this section not otherwise defined have 

the meaning ascribed to them in the SISP Approval Order. 

Summary of the SISP 

12. As set out in the Second Report and the SISP, the timing of key milestones relating to the 

SISP was as follows: 

Milestone  Deadline 
SISP approval February 9, 2023 

Solicitation Materials 
Distribution Date 

By no later than February 10, 2023 at 5:00 p.m. (prevailing 
Eastern Time) or such later date as may be agreed to by 
Tehama with the consent of the Monitor  
 



 

Participation Deadline March 2, 2023 at 5:00 p.m. (prevailing Eastern Time)  
 

Bid Deadline March 16, 2023 at 5:00 p.m. (prevailing Eastern Time) 

Auction Date March 20, 2023 

Approval Motion 
Date 

No later than seven (7) calendar days following either the 
conclusion of the Auction, or the date on which a determination 
is made by the Monitor, not to proceed with an Auction in 
accordance with paragraph 22 of the SISP 

Outside Date March 31, 2023 or such later date as may be agreed to by 
Tehama and the Successful Bidder, with the consent of the 
Monitor 

13. With the assistance of the Applicant, the Monitor developed a sale or investment 

opportunity teaser (the “Teaser”) to invite potential interested parties to participate in the 

SISP. 

14. With the assistance of the Applicant and the Independent Director, and in consultation with 

Deloitte’s corporate finance software industry experts, the Monitor identified 76 potential 

purchasers and on February 10, 2023 contacted each potential purchaser, providing them a 

copy of the Teaser and a non-disclosure agreement (“NDA”).  

15. Also on February 10, 2023, the Monitor sent a notice by mail to all known creditors of the 

Applicant, encouraging any who wished to be added to the Service List herein to advise 

the Monitor or its counsel, and advising them of the SISP.  A copy of the form of that 

mailing is attached hereto as Appendix “C”.  

16. A copy of all SISP documents were posted on the Monitor’s website at 

www.insolvencies.deloitte.ca/en-ca/Tehama. 

17. A secure virtual data room was established by the Monitor and was available to all 

“Qualified Bidders”, as defined in the SISP. 

18. At the outset of the SISP, the advertisement concerning the SISP which was to have been 

published in the Toronto Globe and Mail (National Edition) was inadvertently not 

published. Once this was discovered, in order to ensure the market was sufficiently 

canvassed and all SISP requirements were met, the Monitor arranged for an advertisement 

to be placed in the Globe and Mail on March 11, 2023 and, with the consent of the 

Applicant and the Independent Director, the Bid Deadline was extended to March 20, 2023 



 

(the “Bid Extension”).  To ensure that potentially interested parties were not prejudiced, 

the Monitor advised all 76 potential purchasers and all known creditors of the deadline 

extension. Copies of the Globe and Mail advertisement and correspondence to the potential 

purchasers are attached hereto as Appendices “D” and “E”, respectively. 

19. The Monitor is of the view that the market was strategically and sufficiently canvassed for 

potential buyers by the steps outlined above. 

SISP Bid Results 

20. At the Participation Deadline of March 2, 2023, the Monitor received executed NDAs from 

two (2) interested parties; however, no Participation Letters were received. 

21. One of the interested parties notified the Monitor that they required additional time to 

complete their Participation Letter and requested a short extension to the deadline outlined 

in the SISP. As there did not appear to be any prejudice to any other party, the Monitor, in 

consultation with the Independent Director, agreed to extend the Participation Deadline to 

12:00 pm (EST) March 3, 2023 (the “Revised Deadline”). 

22. The second interested party notified the Monitor shorty before the Participation Deadline 

that, due to short time frame required to close a transaction, they would not be proceeding 

with the opportunity. The Monitor subsequently notified them of the Revised Deadline in 

the event their circumstances had changed at all.     

23. At the Revised Deadline, no Participation Letters were received to identify Qualified 

Bidders.  

24. As noted above, the Monitor notified all potential purchasers of the Bid Extension so not 

to prejudice any parties. However, as at March 20, 2023, no interest was expressed by any 

party to be considered a Qualified Bidder, nor were any Superior Offers received by the 

Monitor. Consequently, pursuant to the SISP, the Stalking Horse APA is deemed to be the 

Successful Bid and there was no need to consider holding an auction. 

THE TRANSACTION CONTEMPLATED IN THE STALKING HORSE APA 
 
25. The key terms and conditions of the Stalking Horse APA are set out in paragraphs 26 



 

through 33 of the Second Report. 

26. A summary of the Transaction contemplated in the Stalking Horse APA is as follows: 

(a) The purchase price of approximately $2.8 million is based on a credit bid of the 

amount of the secured debt owing by the Company to CIBC which was acquired 

by the Stalking Horse Bidder; 

(b)  There are no break fees or other fees payable pursuant to the Stalking Horse APA; 

(c) The Stalking Horse Bidder has not credit bid the current or future DIP obligations 

of Tehama as the DIP amounts advanced by the Stalking Horse Bidder will be set-

off against a promissory note owing by the Stalking Horse Bidder to Tehama as 

described in paragraph 33 of the Second Report; and 

(d) The Transaction does not provide for a recovery to the unsecured creditors of 

Tehama; however, it preserves the asset value for the benefit of Tehama’s 

stakeholders, preserves ongoing employment of the existing employees, and 

ensures no disruption of services to Tehama’s customers. 

27. Overall, the structure of the Transaction is necessary to complete the best transaction 

available to the Applicant in the circumstances. 

28. The Monitor is supportive of the Transaction and recommends that the Court issue the 

requested Approval and Vesting Order.  

ANTICIPATED BANKRUPTCY FILING 
 
29. The Monitor understands that, upon the closing of the Transaction and completion of these 

CCAA Proceedings, the Applicant intends to file an assignment in bankruptcy of Tehama 

to properly wind-up its estate on an orderly basis.  

ACTUAL RECEIPTS AND DISBURSEMENTS COMPARED TO FORECAST 
 
30. Tehama’s actual cash receipts and disbursements for the eight (8) week period ended March 

17, 2023 (the “Reporting Period”), as compared with the Previous Cash Flow Forecast 

attached hereto as Appendix “A”, are summarized below: 



 

  

31. In the aggregate, Tehama experienced an approximately $254,000 positive net cash flow 

variance during the Reporting Period. A summary of the variances are set out below: 

(a) Revenues exceeded forecast by approximately $27,000, primarily due to certain 

insurance refunds and the collection of February 2023 sublease rents which were 

not contemplated in the forecast;  

(b) Operating expenses exceeded forecast by approximately $23,000, primarily due to 

higher than anticipated employee benefit costs; 

(c) The restructuring costs, which is entirely comprised of  professional fees, 

contemplated in the Previous Cash Flow Forecast have not been paid, resulting in 

a timing variance of approximately $142,000 which will need to be settled upon the 

closing of the Transaction 

(d) Loan advance exceeded forecast by approximately $108,000, which management 

believes is a timing difference that will reverse in future periods.  

REVISED CASH FLOW FORECAST 
 
32. The Revised Cash Flow Forecast is limited to Tehama’s liquidity requirements for the five 

(5) week period ending April 21, 2023 (the “Revised Cash Flow Period”) to close the 

Transaction and conclude these CCAA Proceedings. The Revised Cash Flow Forecast, 

attached hereto as Appendix “B”, is summarized below. The notes to the Revised Cash 

Flow Forecast, outlining the probable and hypothetical assumptions, should be read in 

conjunction with the Revised Cash Flow Forecast.  The Revised Cash Flow Forecast 

reflects certain updated assumptions of Management based on developments to date during 

the course of the CCAA Proceedings.  

Cash Flow Variance Analysis Summary
For the Period January 20, 2023 to March 17, 2023

CAD$ Projected Actual
Variance

($) (%)
Total Revenues 489,711                      517,027                   27,316              6%
Total Expenses (649,310)                     (672,636)                  (23,326)             -4%
Net operating expenses (159,599)                   (155,609)                3,990               3%
Restructuring cost (358,932)                     (217,395)                  141,537            -39%
Loan advances 194,240                      302,701                   108,461            56%
Net cash flow (324,292)                   (70,303)                  253,988           78%
Opening cash balance 398,802                      398,802                   
Closing cash balance 74,510                       328,498                 

Cumulative DIP 296,630                      296,630                  



 

 

33. The Monitor makes the following observations with respect to the Revised Cash Flow 

Forecast: 

(a) The Revised Cash Flow Forecast assumes that:  

(i) the Transaction will close and all operations in Tehama will cease on 

March 31, 2023 as contemplated in the Stalking Horse APA; and 

(ii) any and all remaining ancillary matters post-closing of the Transaction 

will be addressed on or before April 21, 2023 to conclude these CCAA 

Proceedings;  

(b) A summary of the Revised Cash Flow Forecast is as follow: 

(i) Total forecast revenues of approximately $123,000 are comprised of 

customer collections totaling $108,000 to be collected prior to the 

Transaction closing, and a $15,000 Harmonized Sales Tax (“HST”) 

refund to be collected post-closing of the transaction; 

(ii) Total operating disbursements are forecast to be approximately $173,000, 

primarily comprised of employee costs (92%); 

(iii) Total forecast restructuring costs of approximately $437,000 reflect a 

significant portion of outstanding professional fees and estimated costs to 

conclude these CCAA Proceedings. The Monitor understands that the 

Applicants legal counsel has agreed to include its unbilled work to 

conclude these CCAA Proceedings as an assumed liability in the 

Revised Cash Flow Forecast Summary
For the Period March 18, 2023 to April 21, 2023

CAD$

18-Mar-23 to 
31-Mar-23

(Two (2) weeks)

01-Apr-23 to 
21-Apr-23

(Three (3) weeks) Total
Total Revenues 108,410                      15,000                     123,410            
Total Expenses (173,039)                     -                           (173,039)           
Net operating expenses (64,628)                     15,000                    (49,628)           
Restructuring cost (436,669)                     -                           (436,669)           
DIP Financing 172,799                      -                           172,799            
Net cash flow (328,498)                   15,000                    (313,498)         
Opening cash balance 328,498                      -                           328,498            
Closing cash balance -                             15,000                    15,000             

Cumulative DIP 469,428                      469,428                  469,428            



 

Transaction to ensure the Applicant has sufficient liquidity to close the 

Transaction and conclude these CCAA Proceedings within the proposed 

stay period of April 21, 2023; and 

(iv) The cumulative DIP requirement forecasted through to April 21, 2023 

totals approximately $469,000.  

34. The Monitor’s review of the Revised Cash Flow Forecast consisted of inquiries, analytical 

procedures and discussion related to information supplied to us by certain of the 

Management and employees of Tehama. Since hypothetical 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 cash flow statement. The Monitor has 

also reviewed the support provided by Management for the probable assumptions, and the 

preparation and presentation of the cash flow statement. 

35. Based on the Monitor’s review of the Revised Cash Flow Forecast, nothing has come to 

our attention that causes us to believe that, in all material respects: 

(a) the hypothetical assumptions are not consistent with the purpose of the cash flow 

statement;  

(b) as at the date of this Third Report, the probable assumptions developed by 

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

Petitioners or do not provide a reasonable basis for the cash flow statement, given 

the hypothetical assumptions; or  

(c) the cash flow statement does not reflect the probable and hypothetical assumptions.  

36. Since the Revised Cash Flow Forecast is based on assumptions regarding future events, 

actual results will vary from the information presented even if the Hypothetical 

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

expresses no assurance as to whether the Revised Cash Flow Forecast 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 Third Report or relied upon by the Monitor 

in preparing this Third Report. 



 

FEES AND DISBURSEMENTS OF THE MONITOR 

37. At the March 29 Hearing, the Monitor will be seeking Court approval of the following fees 

and disbursements (together, the “Professional Fees”): 

(a) The professional fees and disbursements of the Monitor from January 20, 2023 to 

the anticipated termination of these CCAA Proceedings and the discharge of the 

Monitor (collectively, the “Final Monitor Fees”) total approximately $186,000, 

which includes an estimate of fees to be incurred to discharge of $45,000 and HST 

of approximately $21,000. The Final Monitor’s Fees are detailed in the fee affidavit 

of Ryan Adlington (the “Monitor Fee Affidavit”) attached hereto as Appendix 

“F”.  

(b) The professional fees and disbursements of the Monitor’s legal counsel, Goodmans 

LLP, from January 20, 2023 to the anticipated termination of these CCAA 

Proceedings and the discharge of the Monitor (the “Final Legal Fees”) total 

approximately $120,000, which includes an estimate of fees to be incurred to 

discharge of $25,000 and HST of $14,000. The Final Legal Fees are detailed in the 

fee affidavit of Joseph Latham (the “Goodmans Fee Affidavit”) attached hereto as 

Appendix “G”. 

38. Below is a summary of the Professional Fees: 

 

Invoice Period
 Fees and 

Disbursements  GST/HST  Total 
Deloitte Restructuring Inc.
Financial advisory services Pre-CCAA

8003270611 December 21, 2023 to January 20, 2023 64,066             8,329             72,395           

Court-appointed Monitor's fees
8003304003 January 21, 2023 to February 4, 2023 67,925             8,830             76,755           
8003304001 January 21, 2023 to February 4, 2023 3,606               180                3,787             
DRAFT February 5, 2023 to March 3, 2023 48,210             6,267             54,477           
Accural Estimated costs to close CCAA Proceedings 45,000            5,850            50,850          

Final Monitor's Fees 164,741         21,128         185,869       
Less retainer to be applied (25,000)         

Total Monitor's Fees (net) 164,741         21,128         160,869       

Goodmans LLP
790771 January 16, 2023 to January 31, 2023 53,978             7,017             60,995           
792239 February 1, 2023 to February 28, 2023 27,630             3,592             31,221           
Accural Estimated costs to close CCAA Proceedings 25,000            3,250            28,250          

Final Legal Fees 106,608         13,859         120,467       
Less retainer to be applied (25,000)         

Total Legal Fees (net) 106,608         13,859         95,467         

Total Professional Fees 271,349         34,987         256,336       



 

39. The ARIO provides that the Monitor and its legal counsel shall each be paid their 

reasonable fees and disbursements as part of the CCAA Proceedings and shall further pass 

their accounts from time to time. 

Final Monitor’s Fees 

40. The Monitor’s Fees are based on the amount of professional time required and the 

Monitor’s standard hourly billing rates, which vary depending upon the experience level 

of the professionals involved. The details of the time spent, including a summary of the 

personnel, hours and hourly rates of the service provided by the Monitor are more 

particularly described in the Monitor Fee Affidavit.  

Final Legal Fees 

41. The accounts of the Monitor’s legal counsel are calculated based on hours spent at rates 

established by each professional based on their qualifications and experience. The details 

of the time spent, including a summary of the personnel, hours and hourly rates of the 

service provided by the Monitor’s legal counsel are more particularly described in the 

Goodmans Fee Affidavit. 

42. In the Monitor’s view, the services rendered in respect of the Professional Fees have been 

duly rendered in response to required and necessary duties of the Monitor hereunder and 

that of its legal counsel are fair and reasonable in the circumstances. The Monitor kindly 

requests that this Honourable Court approve its fees and disbursements and those of its 

legal counsel, or otherwise set a date for approval of such fees and disbursements and 

discharge of the Monitor.  

STAY EXTENTION 

43. The ARIO provided for a Stay of Proceedings until March 31, 2023.  

44. The proposed Ancillary Order contemplates extending the Stay of Proceedings to April 21, 

2023 in order to close the Transaction and address any other ancillary matters that may 

arise post-closing of the Transaction. 

 
 



 

CONCLUSION AND RECOMMENDATIONS 
 
45. In the Monitor’s opinion, Tehama is acting in good faith and with due diligence to conclude 

its restructuring. 

46. Based on the Revised Cash Flow, Tehama will have the liquidity required to maintain 

operations to the end of the proposed stay period of April 21, 2023.  

47. For the reasons outlined herein, the Monitor respectfully recommends that this Honourable 

Court approve: 

(a) The proposed Approval and Vesting Order; and 

(b) The proposed Ancillary Order extending the Stay Period up to and including April 

21, 2023, and approving the First Report, the Second Report and the Third Report 

and the activities of the Monitor set out therein and approving the fees and 

disbursements of the Monitor and its legal counsel set out in this Third Report. 

 

All of which is respectfully submitted this 27th day of March 2023. 
 
DELOITTE RESTRUCTURING INC. 
in its capacity as the Monitor 
of the Applicant 
Per:  

 
 
Philip J Reynolds, LIT 
Senior Vice President 

  



 

 
 
 
 
 
 

APPENDIX “A” 
  



Tehama Inc.
Forecast vs. Actual Variance Analysis 
For the eight-week period ended March 17, 2023
(Unaudited, CAD$s)

27-Jan-23 27-Jan-23 3-Feb-23 3-Feb-23 10-Feb-23 10-Feb-23 17-Feb-23 17-Feb-23 24-Feb-23 24-Feb-23 3-Mar-23 3-Mar-23 10-Mar-23 10-Mar-23 17-Mar-23 17-Mar-23
Week Ended Projected Actual Variance Projected Actual Variance Projected Actual Variance Projected Actual Variance Projected Actual Variance Projected Actual Variance Projected Actual Variance Projected Actual Variance Projected Actual Variance
Revenue

Receivables 62,129          87,875          25,747          165,482        40,177          (125,305)       -                115,835        115,835        15,778          44,827          29,049          91,866          55,132          (36,734)         75,927          57,813          (18,114)         8,959            19,420          10,462          69,571          76,320          6,749            489,711        497,399        7,688            
Rent -                -                -                11,725          11,725          -                -                -                -                -                -                -                -                -                -                -                -                -                11,725          11,725          
Other revenues -                925               925               -                -                -                -                2,367            2,367            -                977               977               -                -                -                -                -                -                3,635            3,635            -                -                -                -                7,903            7,903            

Total Revenue 62,129          88,800          26,672          165,482        51,901          (113,580)       -                118,201        118,201        15,778          45,803          30,025          91,866          55,132          (36,734)         75,927          57,813          (18,114)         8,959            23,055          14,096          69,571          76,320          6,749            489,711        517,027        27,316          

Payments
Salaries and wages (104,389)       (104,138)       251               -                -                -                (104,389)       (128,316)       (23,927)         (8,487)           (8,533)           (46)                (107,287)       (112,886)       (5,599)           (8,487)           -                8,487            (104,389)       (115,179)       (10,790)         -                -                -                (437,428)       (469,052)       (31,624)         
Rent (110,000)       -                110,000        -                (54,541)         (54,541)         -                -                -                -                (54,541)         (54,541)         -                -                -                (3,769)           (3,769)           -                -                -                -                -                -                -                (113,769)       (112,851)       918               
Insurance -                -                -                -                -                -                -                -                -                (1,206)           (1,206)           -                -                -                -                -                -                -                (1,206)           -                1,206            -                (1,206)           (1,206)           (2,412)           (2,412)           -                

Vendor payments (463)              (463)              -                (662)              (662)              (31,500)         (30,536)         964               -                (529)              (529)              -                (319)              (319)              (9,371)           (9,571)           (200)              (7,731)           (7,551)           181               -                (202)              (202)              (48,602)         (49,832)         (1,230)           
Other operating expenses (6,000)           -                6,000            -                -                -                -                -                -                (4,100)           (4,017)           83                 -                -                -                -                (180)              (180)              (12,000)         (9,293)           2,707            -                -                -                (22,100)         (13,490)         8,610            
CIBC settlement payments -                -                -                (12,500)         (12,500)         -                -                -                -                -                -                -                (12,500)         (12,500)         -                -                -                (25,000)         (25,000)         -                

Total Payments (220,389)       (104,600)       115,789        (12,500)         (67,703)         (55,203)         (135,889)       (158,852)       (22,963)         (13,793)         (68,826)         (55,033)         (107,287)       (113,205)       (5,918)           (21,626)         (26,020)         8,107            (137,826)       (132,022)       (6,696)           -                (1,408)           (1,408)           (649,310)       (672,636)       (23,326)         

Net Cash Flow From Operations (158,260)       (15,800)         142,460        152,982        (15,802)         (168,783)       (135,889)       (40,651)         1,985            (23,023)         (15,421)         (58,073)         54,301          31,794          (128,867)       (108,967)       69,571          74,912          (159,599)       (155,609)       3,990            

Professional fees (30,000)         (30,000)         -                (127,395)       (132,395)       (5,000)           (30,000)         (30,000)         -                (171,537)       (25,000)         146,537        -                -                -                -                -                -                -                -                -                -                -                -                (358,932)       (217,395)       141,537        

Loan Advances 97,440          105,977        8,537            -                100,000        100,000        96,800          96,724          (76)                -                -                -                -                -                -                -                -                -                -                -                -                -                -                -                194,240        302,701        108,461        

Net Cash Flow (90,820)         60,177          150,997        25,587          (48,197)         (73,783)         (69,089)         26,073          (76)                (169,553)       (48,023)         146,537        (15,421)         (58,073)         -                54,301          31,794          -                (128,867)       (108,967)       -                69,571          74,912          -                (324,292)       (70,303)         253,988        

Opening Cash balance (deficit) 398,802        398,802        458,979        458,979        484,565        410,782        415,477        436,855        245,924        388,833        230,503        330,760        284,804        362,554        328,498        253,587        398,802        398,802        
Net Cash Flow (90,820)         60,177          25,587          (48,197)         (69,089)         26,073          (169,553)       (48,023)         (15,421)         (58,073)         54,301          31,794          (128,867)       (108,967)       69,571          74,912          (324,292)       (70,303)         
Closing Cash balance (deficit) 307,982        458,979        484,565        410,782        415,477        436,855        245,924        388,833        230,503        330,760        284,804        362,554        155,936        253,587        398,069        328,498        74,510          328,498        

Cumulative DIP advances 97,440         99,906         99,906         199,906       296,706       296,630       296,630       296,630       296,630       296,630       296,630       296,630       296,630       296,630       296,630       296,630       296,630       296,630       

Total



 

 
 
 
 
 
 

APPENDIX “B” 
  



Tehama Inc. Prepared by Management
Cash Flow Forecast
For the Consolidated Five-week period ending April 21, 2023
(Unaudited, CAD$s)

Week 1 Week 2 Week 3 Week 4 Week 5
24-Mar-23 31-Mar-23 7-Apr-23 14-Apr-23 21-Apr-23 Total

Week Ended Notes Projected Projected Projected Projected Projected Projected
Revenue

Receivables 1 16,500               91,910               -                     -                     -                     108,410             
Other revenues 2 -                     -                     -                     15,000               15,000               

Total Revenue 16,500               91,910               -                     15,000               -                     123,410             

Payments
Salaries and wages 3 (105,600)            (52,800)              -                     -                     -                     (158,401)            
Vendor payments (1,812)                -                     -                     -                     -                     (1,812)                
Other operating expenses (326)                   -                     -                     -                     -                     (326)                   
CIBC settlement payments 4 -                     (12,500)              -                     -                     -                     (12,500)              

Total Payments (107,738)            (65,300)              -                     -                     -                     (173,039)            

Net Cash Flow From Operations (91,238)              26,610               -                     15,000               -                     (49,628)              

Professional fees 5 -                     (436,669)            -                     -                     -                     (436,669)            

Loan Advances 6 -                     172,799             -                     -                     -                     172,799             

Net Cash Flow (91,238)              (237,260)            -                     15,000               -                     (313,498)            

Opening Cash balance (deficit) 328,498             237,260             -                     -                     15,000               328,498             
Net Cash Flow (91,238)              (237,260)            -                     15,000               -                     (313,498)            
Closing Cash balance (deficit) 237,260             -                     -                     15,000               15,000               15,000               

Cumulative DIP advances 296,630            469,428            469,428            469,428            469,428            

General Notes

Specific notes and assumptions:

1

2

3

4

5

6

Tehama executed a Settlement Agreement with CIBC dated January 19, 2023. As part of the CIBC Settlement, Tehama agreed to pay CIBC $150,000 in costs and expenses, 
payable in 12 equal monthly installments starting on February 1, 2023.

Professional fees have been forecast based on projected costs by professional services firms related to the restructuring. Actual expenses will be dependent on a number of 
unknown factors, including the timing of a restructuring plan to be put forward to the creditors and the number of Court applications which are required.

The Tehama CF reflects a proposed DIP requirement totaling approximately $173,000 (excluding costs and expenses) for the five-week period ending April 21, 2023.

Tehama Inc. ("Tehama"), headquartered in Ontario Canada with a satellite office in the United States, provides a next generation desktop as a service ("DaaS") platform, 
which enables customers to utilize cloud-based virtual offices, rooms, and desktops anywhere in the world, facilitating secure, virtual workspaces. 

The Tehama five-week cash flow for the period ending April 21, 2023 (the "Tehama CF"), prepared by Management, assumes that: 
(i) the sale of the business (the "Transaction") will close and all operations cease on March 31, 2023 as contemplated in the Stalking Horse Asset Purchase Agreement; and
(ii) any and all remaining ancillary matters post-closing of the Transaction will be addressed on or before April 21, 2023 to conclude these CCAA Proceedings . 

The Tehama CF converts all USD transactions based on the Bank of Canada's January 2023 monthly average exchange rate of CAD$1.34 = USD$1.00. 

Receivable collections are based on a review of the current aged receivables and corresponding historical collection terms.

Tehama has filed its claims with the Canada Revenue Agency ("CRA") for its commodity tax credits and available Scientific Research and Experimental Development 
("SRED") tax credits and anticipates receiving a commodity tax refund of approximately $15,000 the week ending April 14, 2023. The SRED refund of approximately 
$305,000 remains subject to CRA concluding various audits of Tehama's business accounts and timing of the refund is unknown at the time of this cash flow forecast.

Tehama currently employs 24 key personnel (15 full-time and 9 part-time staff) to maintain the day-to-day operations of the company. Prior to the date of this report 
approximately 32 employees were laid off with recall dates ranging from February 2023 to August 2023, in accordance with the applicable labour laws. Tehama uses a third 
party payroll service provider, ADP.
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McGregor, Naomi

From: McGregor, Naomi
Sent: Friday, March 10, 2023 12:47 PM
Cc: Adlington, Ryan; Reynolds, Phil
Subject: Invitation for Offers - Tehama Inc.
Attachments: Tehama Inc. Teaser - 2023-02-09.pdf

Good afternoon, 
 
Further to the invitation for offers noted below, kindly be advised that the bid deadline for a superior offer has been 
extended to 5:00 PM (EST) on March 20, 2023 (the “Bid Extension”) for anyone interested in pursuing this 
opportunity.  Please note all SISP requirements to be considered a Qualified Bidder and submissions of superior offers 
must be completed by the Bid Extension.  
 
Additional information with respect to the CCAA proceedings, including the SISP, can be found on the Monitor’s 
website at  Tehama Inc. (deloitte.ca) 
 
Kind regards, 
 
Naomi McGregor, CPA, CGA 
Senior Manager | Financial Advisory 
Deloitte 
700, 850 – 2 Street SW, Calgary, AB   T2P 0R8 
D: (403) 503-1423 | M: (403) 267-1700 
naomcgregor@deloitte.ca | www.deloitte.ca 
 

From: McGregor, Naomi  
Sent: Friday, February 10, 2023 11:37 AM 
Cc: Reynolds, Phil <philreynolds@deloitte.ca>; Adlington, Ryan <radlington@deloitte.ca> 
Subject: Invitation for Offers ‐ Tehama Inc. 

 
Good afternoon, 
 
Tehama Inc. (the “Company”), in connection with its court-supervised restructuring proceedings under the 
Companies' Creditors Arrangement Act (the "CCAA"), has commenced a sale and investment solicitation process 
(“SISP”). Pursuant to a Court Order issued on February 9, 2023, Deloitte Restructuring Inc. (“Deloitte”), in its 
capacity as Monitor, has been authorized to carry out the SISP, one feature of which is a “stalking horse” Asset 
Purchase Agreement that will serve as a floor for potential additional bids.   
 
The Company is a small Canadian software company providing a next generation desktop as a service ("DaaS") 
platform, which enables customers to utilize cloud-based virtual offices, rooms, and desktops anywhere in the world, 
facilitating secure, virtual workspaces.  
 
Attached is the preliminary information package with respect to the SISP for your consideration, including the required 
confidentiality agreement.  
 
Additional information with respect to the CCAA proceedings, including the SISP, can be found on the Monitor’s 
website at  Tehama Inc. (deloitte.ca) 
 
Kind regards, 
 
Naomi McGregor, CPA, CGA 
Senior Manager | Financial Advisory 
Deloitte 
700, 850 – 2 Street SW, Calgary, AB   T2P 0R8 
D: (403) 503-1423 | M: (403) 267-1700 
naomcgregor@deloitte.ca | www.deloitte.ca 
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ACQUISITION OPPORTUNITY • TEHAMA INC.

Tehama Inc. represents an opportunity to acquire a leading Canadian virtual, cloud-based Desktop-as-
a-Service (DaaS) platform.

 On January 20, 2023, Tehama Inc. (the "Applicant" or “Tehama”) sought and obtained protection pursuant to the Companies' Creditors
Arrangement Act (the "CCAA") before the Ontario Superior Court of Justice (the "Court"). Deloitte Restructuring Inc. has been appointed
as monitor in the Applicant’s CCAA proceedings (the "Monitor").

 Pursuant to a Court order issued on February 9, 2023, the Monitor has been authorized to carry out a “stalking horse” marketing and
sales process (the “Sales Process”) for Tehama assets or a restructuring or recapitalization transaction involving Tehama.

 The Company is based in Ontario, Canada and offers a more secure, fully-loaded hybrid platform which is a ready to deploy
solution for delivering hybrid work.

Transaction Process
Tehama and the Monitor have received an offer (the “Offer”) for all assets from 14667913 Canada Inc. (the “Stalking Horse”). The purchase
price is approximately $2.9 million (as defined in the Offer). Additionally, the terms of the Stalking Horse agreement require that Superior
Offers, defined as creditable and fully financed offers, must exceed the purchase price by $100,000. Prospective purchasers should review the
terms of the Offer and the sale and investment solicitation procedures (“SISP”) to determine whether they are prepared to submit an offer
superior to that of the Stalking Horse in accordance with the Court approved SISP.

If you are interested in pursuing this opportunity, please execute the attached confidentiality agreement (“CA”) and return it to Deloitte,
attention Naomi McGregor.

The bid deadline, for the delivery of offers shall close at 5:00 p.m. EST on March 16, 2023.

Bidders are encouraged to submit their offers in accordance with the terms of the SISP

Financial Highlights

Key Investment Highlights

All-in-one role-based, ready-to-
work, secure cloud work 

environment DaaS that is fully 
deployable in under an hour.

DaaS industry disruptor that is 
well positioned to capitalize on 

global hybrid work tailwinds, 
allowing companies to seamlessly 

deploy virtual offices to their 
global workforces. 

Highly scalable platform which 
is completely cloud-based. It 

delivers the fastest, easiest and 
most-secure way to deploy a 

virtual workforce.

DaaS software is a fast-growing 
vertical with a total addressable 
market of US$12.8B in 2021

that is expected to grow to 
$21.5B by 2027, representing an 

8.9% CAGR1. 

Established SaaS model with 
stable pipeline of over $30m in 
opportunities and increasing

gross margins.

DaaS is the most compelling 
replacement for existing virtual 

desktop infrastructure 
environments and expected to 

represent 80% of remote users 
by 2024, up from 30% in 20212.

Revenue and Gross Margin (CAD$M)FY22A Highlights

30%
Logo Churn

$144k
Average Revenue 

per Customer 

Sources: 1. Global Desktop Virtualization Industry Report, Sept. 2022, 360 Research. 2. Market Guide for Desktop as a Service Report, June 2021, Gartner. 

* Note: FY22 experienced 700k revenue decrease in FY22 as a result of the churn of 1 customer

22%
Gross Margin 

Expansion

22%
Largest Customer as 

Percentage of 
Revenue1

1 Low customer concentration



ACQUISITION OPPORTUNITY • TEHAMA INC.

The Monitor reserves the right to cease or amend this offering at any time, reserve the right to reject any offer, and is not required to accept
any offer even if it is a superior offer, and reserves the right to deal with individual prospective purchasers as they may see fit in their
discretion.

All communications relating to this opportunity should be directed to:

DISCLAIMER

The preparation of this Teaser is based on information provided by the management of Tehama and is furnished to potential acquirers on the
basis that none of Deloitte Restructuring Inc. (the “Monitor”), Tehama or their respective officers, partners, employees, agents, representatives
or advisers, make any representation or warranty as to the accuracy or completeness of the material contained herein.

By receiving this Teaser, the recipient (the “Recipient”) acknowledges and agrees that no representation or warranty is made (or will
necessarily be made in any sale agreement) as to the accuracy, reliability or completeness of any information contained or referred to in this
Teaser or provided either orally or in writing to the Recipient in the course of its evaluation, by the Monitor or any person who may be involved
in the preparation of this Teaser or the Sales and Investment Solicitation Process generally.

To the extent permitted by law, no responsibility for any statement, opinion, information or matter (whether express or implied) arising out of or
contained in, or derived from, or for errors in, or omissions from (arising out of negligence or otherwise) this Teaser or any written or oral
communications transmitted to the Recipient in the course of its evaluation of the Assets, is accepted by the Monitor.

The Recipient acknowledges that nothing in this Teaser (or elsewhere) creates any personal liability on the part of the Monitor or its
employees or agents.

While all reasonable efforts have been made to ensure the information contained in this Teaser is accurate and correct at the effective date,
no responsibility for any errors in, or omissions from, this Teaser, whether arising out of negligence or otherwise, is accepted by the Monitor.

Any person contemplating a purchase of the Assets should make their own decision as to the sufficiency and relevance for their purposes of
the information contained in this Teaser and their own independent investigation of the Assets, after taking all appropriate advice from
qualified professional persons. By receiving this Teaser, the Recipient acknowledges and agrees that it will rely entirely upon its own due
diligence and professional advice in considering a purchase of the Assets.

Ryan Adlington
Deloitte Restructuring Inc.
Direct: +1 403 261 8135
Email: radlington@deloitte.ca

Naomi McGregor 
Deloitte Restructuring Inc.
Direct: +1 403 503 1423
Email: naomcgregor@deloitte.ca



Confidentiality Agreement 

______________, 2023 

___________________________ 
(Company Name) 

___________________________ 
(Contact Name) 

Dear Sir/Madame: 

Tehama Inc. and its affiliates (collectively the “Company”, “us” or “we”), in connection with its 
court-supervised restructuring proceedings under the Companies' Creditors Arrangement Act 
(the "CCAA"), has commenced a sale and investment solicitation process (“SISP”). Pursuant to 
a Court Order issued on February 9, 2023, Deloitte Restructuring Inc. (“Deloitte”), in its 
capacity as Monitor, has been authorized to carry out the SISP. 

___________________________ (“you”) have requested information regarding  the  
  (Company Name) 

Company in connection with your consideration of the possible acquisition of the assets of the 
Company (a “Possible Transaction”). For purposes of this Agreement, an entity is an “affiliate” 
of a party if: (1) one of them is a subsidiary of the other; or (2) each of them is controlled by the 
same person or group of persons (as hereinafter defined).  In consideration of our furnishing you 
with the Evaluation Materials (as defined below) you agree as follows: 

Confidentiality of Evaluation Materials  

You will treat confidentially any information that either we or our financial advisor, Deloitte, or 
our other representatives furnish to you in connection with a Possible Transaction involving the 
Company, together with analyses, compilations, studies or other documents prepared by you, or 
by your representatives (as defined hereinafter) which contain or otherwise reflect such 
information or your review of, or interest in, the Company (collectively, the “Evaluation 
Materials”). You recognize and acknowledge the competitive value of the Evaluation Materials 
and the damage that could result to the Company if the Evaluation Materials were used or disclosed 
except as authorized by this letter agreement (this “Agreement”). 

The term “Evaluation Materials” includes information furnished to you orally or in writing 
(whatever the form or storage medium) or gathered for inspection by you, whether provided before 
or after the date of this Agreement and regardless of whether such information is specifically 
identified as “confidential”. The term “Evaluation Materials” does not include information which 
(i) is or becomes generally available to the public other than as a result of a disclosure by you or 
your representatives, (ii) was or becomes available to you on a non-confidential basis from a source 
other than the Company or its representatives, provided that such source is not prohibited from
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disclosing such information to you by a contractual, legal or fiduciary obligation to the Company 
or its representatives, or (iii) is independently developed by you without violating your obligations 
hereunder and without the use of, or reference to, the Evaluation Materials. 

Use of Evaluation Materials  

Subject to the provisions of this Agreement, we shall make such Evaluation Materials available to 
you as we, in our sole discretion, consider advisable in the circumstances, solely for the exclusive 
purpose of evaluating a Possible Transaction and not for any other purpose (including, without 
limitation, for the purpose of, directly or indirectly, competing with the Company) (the “Permitted 
Purpose”).  

You will not use any of the Evaluation Materials for any purpose other than the Permitted Purpose. 
You and your representatives will keep the Evaluation Materials completely confidential; 
provided, however, that (i) such Evaluation Materials may be disclosed without our consent to 
(and only to) those of your directors, officers, employees, affiliates, attorneys, accountants, 
financial advisors, and with our consent to lenders and other sources of financing (collectively, 
“your representatives”) who need to know such information for the Permitted Purpose (it being 
understood that your representatives shall be informed by you of the confidential nature of such 
information and shall be directed by you, and shall agree and agree to be legally bound, to treat 
such information as confidential information in accordance with this Agreement); and (ii) any 
other disclosure of such Evaluation Materials may only be made if the Company consents in 
writing prior to any such disclosure. Without limiting the generality of the foregoing, in the event 
that a Possible Transaction is not consummated, neither you nor your representatives shall use any 
of the Evaluation Materials for any purpose. You agree that you will be responsible for any breach 
of this Agreement by you or your representatives.  In addition, you will take all reasonable steps 
to ensure that the Evaluation Materials are not disclosed to any other person or party or used in a 
manner contrary to this Agreement and will take reasonable care and use reasonable precautions 
at least as significant as the care and precautions you take to protect your own confidential 
information to keep confidential the Evaluation Materials. 

In the event that you or any of your representatives receive a request or are required (by deposition, 
interrogatory, request for documents, subpoena, civil investigative demand or similar process) to 
disclose all or any part of the Evaluation Materials, you or your representatives, as the case may 
be, agree to: (i) promptly notify the Company of the existence, terms and circumstances 
surrounding such request; (ii) consult with the Company on the advisability of taking legally 
available steps to resist or narrow such request; and (iii) assist the Company, at the Company’s 
expense, in seeking a protective order or other appropriate remedy. In the event that such protective 
order or other remedy is not obtained or that the Company waives compliance with the provisions 
hereof: (i) you or your representatives, as the case may be, may disclose to the person requiring 
disclosure only that portion of the Evaluation Materials which you are advised by counsel is legally 
required to be disclosed, and shall exercise your best efforts to obtain assurance that confidential 
treatment will be accorded such Evaluation Materials; and (ii) you shall not be liable for such 
disclosure unless disclosure to any such person requiring the disclosure was caused by or resulted 
from a previous disclosure by you or your representatives not permitted by this Agreement. 
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The Evaluation Material is and remains subject to all applicable privileges, including solicitor-
client privilege, anticipation of litigation privilege, work product privilege and privilege in respect 
of “without prejudice” communications.  No waiver of any privilege is implied by the disclosure 
of Evaluation Material to any person pursuant to the terms of this Agreement. 

Virtual Data Room 

If you or any of your representatives access Evaluation Materials from any online data or deal 
room or website through which Evaluation Materials are made available (a “Virtual Data 
Room”): (a) you shall, and shall cause your representatives to, abide by the terms and conditions 
of use that may be posted and modified from time to time on such Virtual Data Room; (b) you 
acknowledge that all user names and passwords used by you or any of your representatives to 
access the Virtual Data Room are deemed to be Evaluation Materials for purposes of this 
Agreement; (c) you shall not share, and shall cause your representatives not to share, such user 
names or passwords, or permit access to the Virtual Data Room to any person other than your 
representatives using the individual user names and passwords granted; (d) you shall promptly 
advise the Company if you have any reason to believe that the security or confidentiality of any 
user names or passwords in respect of the use of the Virtual Data Room have been compromised; 
and (e) you acknowledge that your rights, or those of your representatives, to access the Virtual 
Data Room may be terminated immediately in the sole and absolute discretion of the Company. 

Non-Disclosure 

The disclosure of your possible interest in purchasing the Company could have a material adverse 
effect on the Company's business if for any reason a disclosure is made prior to the closing of a 
Possible Transaction. Accordingly, unless required by applicable law or regulatory authority, you 
agree that prior to the closing of a Possible Transaction, without the prior written consent of the 
Company, you will not, and you will direct your representatives not to, disclose to any person the 
fact that discussions or negotiations are taking place concerning a possible transaction between 
you and the Company or any of the terms, conditions or other facts with respect to any such 
Possible Transaction, including the status thereof or the fact that this Agreement exists. The term 
“person” as used in this agreement shall be broadly interpreted to include, without limitation, any 
corporation, the Company, governmental agency or body, stock exchange, partnership, association 
or individual. 

Notwithstanding anything to the contrary in this Agreement, neither you nor any of your 
representatives will, without the prior written consent of the Company, enter into any agreement, 
arrangement or understanding with any person (or make any offers or have any discussions which 
might lead to such agreement, arrangement or understanding) with respect to participating in a 
Possible Transaction (other than as a lender), including, without limitation, an equity participation 
in a Possible Transaction, a sale of a portion of the equity or assets of the Company simultaneously 
with or following a transaction involving the Company, or any other form of joint transaction by 
you or your affiliates and such person involving the Company. Furthermore, you acknowledge and 
agree that neither you nor your representatives has, prior to the date hereof, entered into any such 
agreements, agreements or understandings with any person or made any such offers or had any 
such discussions. Neither you nor any of your representatives shall, without the prior written 
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consent of the Company communicate with any potential bidding partners regarding the Possible 
Transaction.   

Return of Documents  

Upon the Company's request, you shall promptly deliver to the Company or destroy all written 
Evaluation Materials and any other written materials without retaining, in whole or in part, any 
copies, extracts or other reproductions (whatever the form or storage medium) of such materials, 
and one of your senior officers shall certify the destruction of such materials in writing to the 
Company.  Notwithstanding the foregoing, you and your representatives (i) may retain a copy of 
the Evaluation Materials to the extent such retention is required to demonstrate compliance with 
law, regulatory authority, or other applicable judicial or governmental order, or to comply with a 
bona fide document retention policy, and (ii) shall not be obligated to destroy electronically stored 
Evaluation Materials to the extent that it is contained in an archived computer system backup in 
accordance with your security and/or disaster recover procedures. Any Evaluation Materials that 
are not returned or destroyed shall remain confidential and subject to the terms of this Agreement. 

No Unauthorized Contact or Solicitation 

During the term of this Agreement, all inquiries and other communications by you or your 
representatives are to be made directly to Deloitte, including all (i) communications regarding any 
Possible Transaction; (b) requests for facility tours or management meetings; (iii) requests for 
additional information; and (iv) discussions or questions regarding procedures.  Accordingly, you 
agree not to directly or indirectly contact or communicate with any contractor, creditor, supplier, 
customer, executive or other employee of the Company concerning a Possible Transaction, or to 
seek any information in connection therewith from such person, without the express written 
consent of the Company or Deloitte. 

Non-Solicitation 

You hereby agree that without the prior written consent of the Company, for the period of one year 
from the date hereof, you will not directly or indirectly: (i) hire or solicit, for full time or part time 
employment, any officer or employee of the Company or retain as a consultant or independent 
contractor any consultant or independent contractor retained by the Company.  The above 
prohibition does not apply so as to prohibit you from (i) making any general solicitation for 
employment by use of advertisements in the media that is not specifically directed or targeted at 
any officer, employee, consultant or independent contractor of the Company and (ii) hiring any 
such officer, employee, consultant or independent contractor who responds to any such general 
solicitation.  

No Representation or Warranty 

Although the Company and Deloitte have endeavoured to include in the Evaluation Materials 
information known to them which they believe to be relevant for the purpose of your investigation, 
you acknowledge and agree that none of the Company, Deloitte or any of the Company's other 
representatives or agents is making any representation or warranty, expressed or implied, as to the 
accuracy or completeness of the Evaluation Materials, and none of the Company, Deloitte or any 
of the Company's other representatives or agents, nor any of their respective officers, directors, 
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employees, representatives, stockholders, owners, affiliates, advisors or agents, will have any 
liability to you or any other person resulting from the use of Evaluation Materials by you or any 
of your representatives. Only those representations or warranties that are made to a purchaser in a 
definitive sale agreement for the Company (the “Sale Agreement”) when, as, and if it is executed, 
and subject to such limitations and restrictions as may be specified in such Sale Agreement, will 
have any legal effect. For purposes of this Agreement, the term “Sale Agreement” does not include 
an executed letter of intent or any other preliminary written agreement, nor does it include any oral 
acceptance of an offer or bid by you. 

You also acknowledge and agree that no contract or agreement providing for the sale of the 
Company shall be deemed to exist between you and the Company unless and until a Sale 
Agreement has been executed and delivered by you and each of the other parties thereto and subject 
to Court approval, and you hereby waive, in advance, any claims (including, without limitation, 
breach of contract) in connection with the sale of the Company unless and until a Sale Agreement 
has been executed and delivered by you and each of the other parties thereto. You also agree that 
unless and until a Sale Agreement between the Company and/or its shareholders and you with 
respect to the acquisition of the Company has been executed and delivered by you and each of the 
other parties thereto, there shall not be any legal obligation of any kind whatsoever with respect to 
any such transaction by virtue of this Agreement or any other written or oral expression with 
respect to such transaction except: (i) in the case of this Agreement, for the matters specifically 
agreed to herein, and (ii) in the case of any letter of intent, those matters identified in such letter 
of intent as being legally binding between the parties thereto. 

You further understand and agree that (i) the Company and Deloitte shall be free to conduct the 
process for the Company's sale as they in their sole discretion and in accordance with the SISP 
shall determine (including, without limitation, negotiating with any of the prospective buyers and 
entering into a Sale Agreement without prior notice to you or to any other person), (ii) any 
procedures relating to such sale may be changed at any time without notice to you or any other 
person and (iii) you shall not have any claims whatsoever against the Company, Deloitte or any of 
their respective directors, officers, employees, stockholders, owners, affiliates, agents or 
representatives arising out of or relating to the sale of the Company other than those included in 
an executed Sale Agreement with you.  To that end, we have no obligation pursuant to this 
Agreement or otherwise: (i) to disclose or continue to disclose or make available Evaluation 
Materials to you, or; (ii) to notify you of any possible transaction with any other person.  

Legal Remedy 

You understand and agree the Company and/or its affiliates would be irreparably harmed by any 
breach of this Agreement and that money damages would not be a sufficient remedy for any breach 
of this agreement by you or your representatives and that the Company will be entitled to seek 
specific performance and injunctive or other equitable relief as remedies for any such breach, or 
any threatened breach, without the requirement of bond or security. You agree not to plead the 
absence of such irreparable harm or sufficiency of damages as a defence in connection with any 
attempt by the Company to enforce its rights under this Agreement. Such remedies shall not be 
deemed to be the exclusive remedies for a breach of this agreement by you or your representatives 
but shall be in addition to all other remedies available at law or equity. 
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Termination of Obligations 

The obligation to protect Evaluation Materials received hereunder shall continue for one year 
following the date upon which any party notifies the other of its decision to not pursue the Possible 
Transaction, or as otherwise agreed by the parties.   

Other 

This Agreement constitutes the entire agreement between the parties hereto regarding the subject 
matter hereof.  This Agreement may be changed only by a written agreement signed by the parties 
hereto or their authorized representatives. 

You hereby represent and warrant to the Company that this Agreement has been duly authorized 
by all necessary organizational action, has been duly executed and delivered by one of your officers 
and is enforceable against you in accordance with its terms. 

Time is of the essence in this Agreement. 

If any term or provision of this Agreement is held by a court of competent jurisdiction to be invalid, 
void or unenforceable, the remainder of the terms and provisions of this agreement shall remain in 
full force and effect and shall in no way be affected, impaired or invalidated. 

The parties understand and agree that no failure or delay by the other party in exercising any right, 
power or privilege under this Agreement shall operate as a waiver thereof nor shall only any single 
or partial exercise thereof preclude any other or future exercise of any right, power or privilege 
hereunder.  No provision of this Agreement can be waived, modified or amended without the prior 
written consent of the parties, which consent shall specifically refer to the provision to be waived, 
modified or amended and shall explicitly make such waiver, modification or amendment. 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario. Any legal proceedings instituted against either party by the other party shall be brought 
in the courts of the Province of Ontario and the parties agree to attorn to the exclusive jurisdiction 
of the courts of the Province of Ontario. 

This Agreement may be executed in counterparts, each of which when executed shall be deemed 
an original and all of which taken together shall constitute one instrument. Delivery and exchange 
of an executed counterpart by electronic means (including by portable document format) shall be 
deemed to have the same effect as delivery of a manually executed counterpart containing an 
original signature. 
  



7. 

This Agreement shall be binding on and enure to the benefit of the parties' respective successors 
and assigns.  Neither we nor you may assign our respective rights or obligations under this 
Agreement without the prior written consent of the other party, provided that the Company may 
assign all of its rights and obligations under this Agreement to any of its affiliates or to any person 
who consummates a transaction with the Company that is similar to the Possible Transaction. 

If you are in agreement with the foregoing, please sign and return an electronic copy of this 
Agreement to Deloitte Restructuring Services Inc.  

 
[SIGNATURE PAGE FOLLOWS] 

  



8. 

Very truly yours, 
 
Tehama Inc.: ___________________________ 
 
 

By:    
 Name:  
 Title:  

 

Accepted and agreed to as of the date hereof: 
 
 
______________________________: ___________________________ 
(Company Name) 

 

By:    
 Name: ________________________ 
 Title: _________________________ 
 
 
 
 
 
41390452.3 



 

 
 
 
 
 
 
 

APPENDIX “F” 
  



Court File No.  CV-23-00693280-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF TEHAMA INC. 

AFFIDAVIT OF RYAN ADLINGTON 
(Sworn March 27, 2023) 

I, Ryan Adlington, of the City of Calgary, in the Province of Alberta, MAKE OATH AND 

SAY: 

1. I am a Partner of Deloitte Restructuring Inc. (“Deloitte”), the Court appointed Monitor in

these proceedings (the “Monitor”). As such, I have knowledge of the matters hereinafter deposed

to, except where stated to be on information and belief and, whereso stated, I verily believe it to

be true.

2. Deloitte was appointed as Monitor pursuant to the Initial Order (as amended and restated,

the “Initial Order”) of the Ontario Superior Court of Justice (Commercial List) (the “Court”) on

January 20, 2023. The Monitor retained Goodmans LLP as its counsel in these proceedings.

3. Pursuant to paragraph 28 of the Initial Order, the Monitor and its legal counsel are to be

paid their reasonable fees and disbursements, in each case at their standard rates and charges,

whether incurred prior to, on or subsequent to the date of the Initial Order, by the Applicant as part

of the proceedings. Pursuant to paragraph 29 of the Initial Order, the Monitor and its legal counsel

shall pass their accounts from time to time, and for this purpose the accounts of the Monitor and

its legal counsel are referred to the Court.

4. Attached hereto and marked as Exhibit “1” to this my Affidavit is a summary of the

invoices rendered by Deloitte (the “Deloitte Accounts”) in respect of these proceedings for the

Applicant 
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period from January 20, 2023 to March 3, 2023 (the “Deloitte Application Period”), together 

with copies of the Deloitte Accounts. 

5. Deloitte expended a total of 175.3 hours in connection with this matter during the Deloitte

Application Period, giving rise to fees and disbursements totalling $135,019.27, comprised of fees

of $116,135.00, disbursements of $3,606.40 (primarily for publication of notices of the

proceedings in The Globe and Mail newspaper), and HST of $15,277.87.

6. Attached hereto and marked as Exhibit “2” to this my Affidavit is a summary of the hours

incurred and standard hourly rates of the Deloitte personnel involved in this matter.

7. In addition to the foregoing fees, assuming that the Court grants the relief sought in the

March 29 Hearing, including a short stay extension to April 21, 2023 to conclude these CCAA

proceedings in the manner presently contemplated, Deloitte estimates that its fees and

disbursements in respect of these CCAA proceedings, will not exceed $45,000, exclusive of

disbursements and HST.

8. To the best of my knowledge, Deloitte’s rates and disbursements are consistent with those

in the market for these types of matters and the hourly billing rates charged by Deloitte are

comparable to the rates charged by Deloitte for services rendered in similar proceedings. Deloitte

has had its rates and disbursements, including the rates of various professionals who provided

services in these proceedings, approved by this Court in respect of similar services provided in a

number of insolvency and restructuring files.

9. This Affidavit is sworn in connection with a motion for an Order to approve a sale of the

assets and to have the Monitor’s fees and disbursements, and those of its legal counsel, in

connection with these proceedings, approved by this Court and for no improper purpose.
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SWORN BEFORE ME over 
videoconference on this 27th day of March, 
2023. The affiant was located in the Town 
of Calgary, in the Province of Alberta and 
the Commissioner was located in the City 
of Toronto, Province of Ontario. 

A Commissioner for taking affidavits 
Name:  Erik Axell 

RYAN ADLINGTON 

Erik Axell
LSO # 85345O



 

 

THIS IS EXHIBIT “1” 
TO THE AFFIDAVIT OF RYAN ADLINGTON 

SWORN BEFORE ME THIS 27th DAY OF MARCH, 2023 

 

______________________________________ 
Commissioner for Taking Affidavits 

 



IN THE MATTER OF THE CCAA OF TEHAMA INC. Exhibit 1
SUMMARY OF MONITOR'S FEES
AS AT MARCH 3, 2023
$CAD

Invoice Period
 Fees and 

Disbursements  GST/HST  Total 
Deloitte Restructuring Inc.
Financial advisory services Pre-CCAA

8003270611 December 21, 2023 to January 20, 2023 64,066.25         8,328.61       72,394.86     

Court-appointed Monitor's fees
8003304003 January 21, 2023 to February 4, 2023 67,925.00         8,830.25       76,755.25     
8003304001 January 21, 2023 to February 4, 2023 3,606.40          180.32          3,786.72       
DRAFT February 5, 2023 to March 3, 2023 48,210.00         6,267.30       54,477.30     
Accural Estimated costs to close CCAA Proceedings 45,000.00        5,850.00      50,850.00    

Final Monitor's Fees 164,741.40     21,127.87   185,869.27 
Less retainer to be applied (25,000.00)   

Total Monitor's Fees (net) 164,741.40     21,127.87   160,869.27 



THIS IS EXHIBIT “2” 
TO THE AFFIDAVIT OF RYAN ADLINGTON 

SWORN BEFORE ME THIS 27th DAY OF MARCH, 2023 

______________________________________ 
Commissioner for Taking Affidavits 



IN THE MATTER OF THE CCAA OF TEHAMA INC. Exhibit 2
SUMMARY OF MONITOR'S HOURS
AS AT MARCH 3, 2023
$CAD

Hourly 
Rate

Total 
Hours 

Invoiced  Total Fees ($) 
Reynolds, Philip Partner 850.00   19.3 16,405.00        
Adlington, Ryan Partner 850.00   42.7 36,295.00        
McGregor, Naomi Senior Manager 650.00   80.9 52,585.00        
Prisecaru, Onisifor Senior Manager 650.00   1 650.00
Perales-Solis, Grace Manager 500.00   3.4 1,700.00         
Dinsdale, Aiden Senior 350.00   15 5,250.00         
Connolly, Erin Analyst 250.00   13 3,250.00         
Total 175.3 116,135.00    
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Court File No.  CV-23-00693280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TEHAMA INC.

Applicant 

AFFIDAVIT OF JOSEPH LATHAM
(Sworn March 27, 2023)

I, Joseph Latham, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY:

I am a lawyer at Goodmans LLP (“Goodmans”), which is counsel to Deloitte

Restructuring Inc. in its capacity as monitor (the “Monitor”) of the Applicant in the within

proceedings. As such, I have knowledge of the matters hereinafter deposed to, except where stated

to be on information and belief and, whereso stated, I verily believe it to be true.

The Monitor was appointed as Monitor pursuant to the Initial Order (as amended and

restated, the “Initial Order”) of the Ontario Superior Court of Justice (Commercial List) (the

“Court”) on January 20, 2023. The Monitor retained Goodmans as its counsel in these

proceedings.

Pursuant to paragraph 28 of the Initial Order, the Monitor and its legal counsel are to be

paid their reasonable fees and disbursements, in each case at their standard rates and charges,

whether incurred prior to, on or subsequent to the date of the Initial Order, by the Applicants as

part of the proceedings. Pursuant to paragraph 29 of the Initial Order, the Monitor and its legal

counsel shall pass their accounts from time to time, and for this purpose the accounts of the Monitor

and its legal counsel are referred to the Court.

Attached hereto as Exhibit “A” are true copies of the accounts (the “Goodmans

Accounts”) rendered by Goodmans to the Monitor for the period between January , 202 and



February 28, 2023, inclusive (the “Application Period”).  

5. Attached hereto as Exhibit “B” is a schedule summarizing the Goodmans Accounts in

respect of the Application Period. As shown in the summary, Goodmans expended a total of 91.7

hours in connection with this matter during the Application Period, giving rise to fees and

disbursements totalling $92,216.82, comprised of fees of $81,554.50, disbursements of $53.30 and

taxes of $10,609.02.

6. In addition to the foregoing fees, assuming that the Court grants the relief sought in the

March 29 Hearing, including a short stay extension to April 21, 2023 to conclude these CCAA

proceedings in the manner presently contemplated, Goodmans estimates its fees and disbursements

in respect of these CCAA proceedings, will not exceed $25,000, exclusive of disbursements and

HST.

7. Attached hereto as Exhibit “C” is a schedule summarizing the respective years of call and

billing rates of each of the professionals at Goodmans that rendered services to the Monitor during

the Application Period, the hours worked by each such individual, and the blended hourly rates for

the file.

8. To the best of my knowledge, the rates charged by Goodmans during the Application

Period are comparable to the rates charged by other law firms in the Toronto market for the

provision of similar services. I believe that the total hours, fees and disbursements incurred by

Goodmans during the Application Period are reasonable and appropriate in the circumstances.

9. This Affidavit is sworn in connection with a motion by the Applicant to approve a sale of

the assets and to have the Monitor’s fees and disbursements, and those of its legal counsel, in

connection with these proceedings, approved by this Court and for no improper purpose.



A Commissioner for taking affidavits
Name: Erik Axell

JOSEPH LATHAM

Erik Axell

LSO # 85345O 

SWORN BEFORE ME over 
videoconference on this 27th day of March, 
2023. The affiant was located in the Town 
of Toronto, in the Province of Ontario and 
the Commissioner was located in the City 
of Toronto, Province of Ontario. 



THIS IS EXHIBIT “A”
TO THE AFFIDAVIT OF JOSEPH LATHAM

SWORN BEFORE ME THIS 27th DAY OF MARCH, 2023 

______________________________________
Commissioner for Taking Affidavits













Direct Line: 416.597.4211
jlatham@goodmans.ca

March 6, 2023 

Our File No.: 230119 

Delivered Via Email  

Deloitte Restructuring Inc. / Restructuration Deloitte Inc.
200-8 Adelaide Street West
Toronto ON 
M5H 0A9

Attention: Philip J. Reynolds, Partner 

Dear Mr. Reynolds: 

Re: Restructuring of Tehama Inc.

Please find enclosed Goodmans’ account for services rendered for the month of February, 2023
in connection with the above matter. 

Should you have any questions, please contact me. 

Yours very truly, 

Goodmans LLP

L. Joseph Latham 
LJL/jm
Encl.

7354126











THIS IS EXHIBIT “B”
TO THE AFFIDAVIT OF JOSEPH LATHAM

SWORN BEFORE ME THIS 27th DAY OF MARCH, 2023

______________________________________
Commissioner for Taking Affidavits





THIS IS EXHIBIT “C”
TO THE AFFIDAVIT OF JOSEPH LATHAM

SWORN BEFORE ME THIS 27th DAY OF MARCH, 2023

______________________________________
Commissioner for Taking Affidavits
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