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Disclaimer

In preparing this presentation, the Receiver has relied upon unaudited

financial information, books and records of the Concrete Entities (as defined

in this presentation), records provided by third parties and discussions with

management of the Concrete Entities. The Receiver has not audited,

reviewed or otherwise attempted to verify the accuracy or completeness of

such information and, accordingly, the Receiver expresses no opinion or

other form of assurance in respect of such information contained in this

presentation.



Introductions
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Introductions

► The following individuals are in attendance this evening:

► Neil Narfason, Senior Vice President with Ernst & Young Inc.

► Michelle Grant, Vice President with Ernst & Young Inc.

► Sean Collins, Partner with McCarthy Tetrault LLP (counsel for the Receiver)

► Steven Butt, President, Avenue Commercial (member of the Management 

Committee)

► Brian Newman, CA (member of the Management Committee)

► Terry Town, President, Foothills Systems, Member of the Ad Hoc Steering 

Committee of Investors

► Blair Yorke-Slader, Partner with Bennett Jones LLP, counsel to the Steering 

Committee

► The Steering Committee members – in the front row



Overall Objectives and Summary of Next Steps
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Overall Objectives

► RETAIN OWNERSHIP IN THE PROPERTIES

► The solution that we are working towards would see the limited partners (“LPs”) retain 

ownership in the original five Calgary properties (LP1 to LP5).

► The Receiver is also considering the issues surrounding the Glenmore/Airways and 

Symcor/Otis properties to see what can be done.

► DIRECT INVESTMENT APPROACH (i.e. NO POOLING)

► EXIT THE CCAA AND RECEIVERSHIP PROCEEDINGS

► The Receiver is working with the Management and Steering Committee’s to exit the 

proceedings as quickly as possible. The estimated date is March 2010.

► MOVE TO THE NEW GENERAL PARTNER STRUCTURE

► The Receiver in conjunction with the Steering Committee and the Management Committee are 

working on a solution to move to the new General Partner (“GP”) structure as soon as possible.

► OVERALL LITIGATION STRATEGY

► The Receiver’s report on the Investigation will provide the factual information required to assess 

what litigation should be pursued.
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Summary of Next Steps

► Formal Claims Process

► DIP Loan from individual limited partners (“ILPs”)

► Plan of Arrangement to Creditors 

► Resolution - pre-filing inter-entity lending

► Exit CCAA/Receivership Proceedings



Management Committee
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Management Committee 

► The mandate of the Management Committee is to:

► Approve material contracts, budgets and business plans;

► Give direction to the Applicants and the LPs;

► Ancillary powers as may be necessary or appropriate.

► Over the past few months the Management Committee has provided 

assistance and directions to the Receiver in accordance with its 

mandate.

► Mr. Vincenzo De Palma and Mr. David Bulloch are not in attendance 

this evening at the request of the Receiver.

► The Receiver has also requested that Mr. De Palma and Mr. Bulloch 

resign from the Management Committee. 

► Mr. De Palma and Mr. Bulloch have agreed to resign, subject to 

amending the Management Committee Charter.



Message from the Steering Committee
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Message from the Steering Committee

► Introduction:

► Terry Town



Message from the Go-forward Management 
Committee
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Message from the Go-forward Management Committee

► Introduction:

► Steven Butt



Appointment of Ernst & Young Inc.
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Appointment of Ernst & Young Inc.

► Ernst & Young Inc. (“EYI”) is currently the Court-Appointed Receiver of various 
entities within the Concrete family of companies.

► Receiver of the first five LPs and their respective GPs since June 9, 2009.

► Receiver of additional entities since July 29, 2009.

► EYI is not Receiver of all entities.

► EYI is also the Court-Appointed Monitor of the same entities that are in 
Receivership with the exception of Concrete Place Properties Ltd. (and its LP).

► Monitor since July 29, 2009.

► Mandate of EYI as Receiver includes among other things:

► Powers to review and investigate the financial affairs of the Concrete entities in 
Receivership to determine if there has been any misconduct or financial 
mismanagement (the “Investigation”).

► The Investigation extends to additional entities related to the Concrete Equities 
family of companies (the “Related Entities”). 
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Appointment of Ernst & Young Inc.

► Collectively these entities are referred to as the “Concrete Entities”

*These entities are not defined as “Related Entities” in the Receivership Order.

The following entities are subject to the 

Receivership Order: The following entities are "Related Entities" :

Concrete Equities Inc. Concrete Registered Investments Inc.

Wealthcrete Investment Corporation Concrete RRSP Holdings Inc.

Concrete Associates Investment Corporation Concrete Place Registered Corp.

Concrete Associates II Investment Corporation First and Tenth RRSP Corp.

Concrete Associates III Investment Corporation Glenway Registered Capital Corp.

Concrete Associates IV Investment Corporation A.G. Registered Investments Corp.

Concrete Associates V Investment Corporation Concrete Associates VI Investment Corporation

El Golfo Investment Corporation Safeguard Real Estate Investment Fund VII LP

Costa Koraal Investment Corporation Eleventh and Tenth Registered Capital Corp.

Luna Morada Investment Corporation Symot Registered Investments Corp.

Concrete Equities Executive Club Inc. Santa Clara Registered Corp.

1456775 Alberta Ltd. Concrete Associates IX Corp.

Concrete Place Properties Ltd. Concrete Foundation Fund Ltd.

Safeguard Real Estate Investment Fund LP Concrete Foundation Fund Limited Partnership

Safeguard Real Estate Investment Fund II LP Glenair Registered Corp.

Safeguard Real Estate Investment Fund III LP Urban Registered Corp.

Safeguard Real Estate Investment Fund IV LP Concor Pacific Inc.

Safeguard Real Estate Investment Fund V LP 1209063 Alberta Ltd.

Safeguard Real Estate Investment Fund VI LP Concrete Equities Management Inc.

Safeguard Real Estate Investment Fund VIII LP Concrete Equities Diversified Fund*

Santa Clara Real Estate Investment Funds LP Concrete Deerfoot 17 Mutual Fund Trust*

Calle Mariposas Limited Partnership

Concrete Properties Limited Partnership

Concrete Associates VIII Corp.



Background to the Concrete Entities
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Background to the Concrete Entities 
General 

► Concrete Equities Inc. (“CEI”) was incorporated in November 2005.

► Founded by Mr. David Jones, Mr. Vinny Aurora and Mr. David Humenuik. 

► Currently owned 1/3 by Mr. Jones, 1/3 by Mr. Aurora, 1/3 by Mr. Humenuik.

► Original directors and officers – Mr. Jones, Mr. Aurora and Mr. Humenuik

► CEI – overall management and direction for the Concrete projects.

► Mainly a marketing vehicle, but also employed officers and staff to provide 

bookkeeping services and investor relation services for the Concrete 

projects.

► Earned a commission based on service agreements with the GPs.

► Commission ranged from 7-10% depending on the project.
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Background to the Concrete Entities 
General 

► Roles and Responsibilities:

► Mr. Jones – PR and marketing through Wealthstreet Inc.

► Mr. Aurora – Sales and relationship building, second signing officer on 

bank accounts.

► Mr. De Palma – Commissioned consultant until December 2008 when he 

became acting President of CEI.

► Mr. Humenuik – General manager, oversaw day-to-day operations, 

accounting, employees, preparation of offering memorandums (“OMs”).
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Background to the Concrete Entities 
Irregularities with the operations

► Through the Investigation the Receiver has uncovered the following 

general irregularities with how the Concrete entities were managed:

► Concrete did not maintain a separate GP bank account for each of the 

respective GPs;

► Concrete deposited LP funds from one project into the GP account for a 

completely different project;

► Concrete purchased properties for amounts that were less than the 

amounts stated in the OMs;
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Background to the Concrete Entities 
Irregularities with the operations

► The OMs included conflicting information with respect to the payment of 

commissions;

► Distributions to individual LPs (“ILPs”) were paid out based on the returns 

described in the marketing materials; and

► Distributions and other expenses were paid from whichever account had 

cash on hand, without taking into consideration which GP was responsible 

for payment of the expenses.



Current Status of the Concrete Projects
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Current Status of the Concrete Projects

► Safeguard LP 1 - Deer Valley/Millrise Plaza (“DV/MR”)

Occupancy:

► Deer Valley - 93% leased, one vacant space (in discussions with potential 
tenant)

► Millrise Plaza - 100% leased.

► Safeguard LP 2  - SNC Lavalin (“SNC”)

Occupancy:

► 79% leased, two floors are currently vacant. Main tenant may have interest 
in leasing this additional space and extending lease beyond 2012.

Issues:

► Mortgage term expired in late 2008. Need to negotiate new terms, 
refinance or repay this mortgage as part of the exit strategy.

► Chiller unit needs to be replaced in this building prior to next summer.
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Current Status of the Concrete Projects

► Safeguard LP 3 – Castleridge Plaza (“Castleridge”)

Occupancy:

► 80% leased, several units are vacant.  

► The Receiver retained CBRE as leasing agent.

► Plans to demise unit 160 into three spaces. 

► There has been limited interest in the remainder of the vacant space 
(approximately 13,000 sq ft).

► Safeguard LP 4 – Concrete Equities Place (“CE Place”)

Occupancy:

► 86% leased, second floor and part of tenth floor remains vacant.

► Approximately $200,000 was held back from the mortgage advance and is 
available for tenant improvements.

► Avison Young is the leasing agent for this space. There has been some 
interest in the space, but to date the Receiver has not been presented with 
any offers to lease.
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Current Status of the Concrete Projects

► Safeguard LP 5 – MEG Place (“MEG Place”)

Occupancy:

► 100% leased through mid-2010 (15,000 sq ft of main tenants space 
becomes available at that time).

► The main tenant is looking to sub-lease their space on the second and 
third floor (approximately 48,000 sq/ft).

► The Management Committee is reviewing an offer on the remaining space 
(lease expires mid-November 2010).

► Safeguard LP 6 (Glenmore/Airways), Safeguard 7 (Symcor/Otis)

► These properties were transferred to the Concrete Foundation Fund and 
then subsequently transferred to entities owned by the Strategic Group in 
April 2009.

► The Receiver is continuing to review these transactions with counsel.
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Current Status of the Concrete Projects

► Concrete Equities Executive Club (“CEEC”)

► Funds relating to this entity were deposited into the Safeguard 7 account.

► According to the investor registry for Safeguard 7, CEEC owns 72 LP units 

in Safeguard 7.

► Concrete Equities Diversified Fund

► Not part of the Receivership.

► The Receiver is advised by Concrete management that fund raising 

ceased in June 2009.

► There are minimal funds on hand with respect to this project. 
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Current Status of the Concrete Projects

► Deerfoot 17

► Not part of the Receivership

► The Receiver is advised by Concrete management that fund raising ceased in June 
2009.

► The Receiver is advised by Concrete management that this transaction was 
cancelled.

► Concrete management further advised that they intend to return the funds that are 
being held in trust to the investors, once the Investigation is complete.

► El Golfo 

► The Receiver did not fund the Pre-Closing Costs, as voted on by the investors who 
attended the September 15, 2009 town hall meeting.

► Funds have been returned to investors who requested same.

► The Court approved the priority charge and interest rate of 8% for those 
investors who chose to fund the “Estimated Costs”.

► Recovery in El Golfo will rely solely on inter-entity investments/transfers.
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Current Status of the Concrete Projects

► Luna Morada – Calle Mariposas LP (“Calle LP”)

► Concrete raised $5MM to purchase the lands and move forward with construction of 
34 condominium units at Paradise Village in Nuevo Vallarta, Mexico.

► Rights to this land were purchased by Concor Pacific Puerto Vallarta S.A. De C.V. 
(“CPPV”) a Mexican company incorporated with the assistance of Mr. Carlos 
Solorzano. CPPV was owned by Mr. Milton Kiehlbauch, Mr. Humenuik and Mr. 
Aurora (1/3 each). 

► The Receiver understands from discussions with various parties that Calle LP did 
not have a direct ownership interest in CPPV.

► The Receiver understands that construction on this project was approximately 50% 
completed.

► The project ran into financial difficulty, trade creditors in Mexico were owed 
approximately US$1.2MM.
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Current Status of the Concrete Projects

► Luna Morada – Calle Mariposas LP (“Calle LP”)

► The Receiver was advised by Mr. Kiehlbauch and Mr. Carlos Solorzano 

that in late September 2009 the following occurred:

► A developer of Paradise Village paid the trade debts owing on the 

Luna Morada project; 

► The rights owned by CPPV were transferred back to the developer.

► The Receiver understands that the purchase rights were 

conditional and that the master developer would have been entitled 

to reclaim these lands as CPPV had not fulfilled its obligations 

under the purchase contract.

► The Receiver’s due diligence of this matter is not complete.



10 November 2009 Concrete Equities Inc. et. al  – Town Hall MeetingPage 31

Current Status of the Concrete Projects

► Conchas Chinas – Conchas Chinas LP (“Conchas LP”)

► The purpose of this project was to purchase land in Puerto 

Vallarta, Mexico, hold the land and then build-out or sell the land.

► The land was purchased with Conchas LP funds, but the land was 

owned by CPPV (same entity involved in the Luna Morada project).

► $1.75MM was raised under the OM for this project, purchase price was 

approximately US$1.9MM.

► The Receiver understands from discussions with various parties 

that Conchas LP did not have a direct ownership interest in CPPV.
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Current Status of the Concrete Projects

► Conchas Chinas – Conchas Chinas LP

► Mr. Aurora and Mr. De Palma provided the Receiver with a copy of a 

resolution that was passed by CPPV in March 2009 which describes 

transferring the Conchas Chinas property out of CPPV  to a new entity 

called Conchas Koral SA de C.V. (“Conchas Koral”).

► Mr. Aurora and Mr. De Palma advised the Receiver that the property was 

being transferred to protect the interest of the investors.

► Mr. Kiehlbauch and Mr. Solorzano advised the Receiver that the Conchas 

Chinas lands were transferred to Mr. Luis Sainz in April 2009 in lieu of a 

debt claim with respect to the Luna Morada project of approximately 

US$2MM.

► The Receiver’s counsel in Mexico has confirmed that the Conchas Chinas 

lands were transferred from CPPV to Conchas Koral in April 2009 a 

company controlled by Mr. Luis Sainz.



Background to the Investigation
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Background to the Investigation

► Attended at Concrete’s premises three separate times to seize records, 157 
boxes of records were seized.

► Records were deficient, did not include all bank statements, cheque stubs, 
deposit books, trust account ledgers etc.

► Receiver requested and received records from various parties including:

► Bishop & McKenzie LLP (“B&M”);

► Fraser Milner Casgrain LLP; 

► Toronto Dominion Bank (“TD”), Bank of Nova Scotia (“BNS”), HSBC and Royal 
Bank (“RBC”).

► Strategic Group; and

► Third Party Property Managers.

► Due to the deficiencies in Concrete records, the Receiver was required to 
complete a full reconstruction of the financial records of the Concrete entities 
from source documents provided by various parties.

► The Receiver reviewed in excess of 17,000 transaction as part of the 
Investigation.



Summary of Key Findings
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Summary of Key Findings
Overall Summary

► A consolidated statement of receipts and disbursements for the Concrete Entities for the period Nov 

2005 to June/July 2009 (the “Reconstruction Period”) is provided below:

► Cash on hand includes approximately $157,000 held in trust at B&M relating to the CE Place project.

Note 1 – The summary of key findings is based on information available as at November 6, 2009. The Receiver is still waiting for additional information 

and this additional information will change the classification of the “unclassified” amounts. 

CDN in $000

Receipts

Investor Funds 118,118          

Net Mortgage / Loan Proceeds 86,691            

CEI Commissions 10,398            

Disposition of Property 4,707              

Payments From Property Manager 4,512              

Unclassifed - note 1 3,283              

Misc Revenue / Deposits 787                 

Total Receipts 228,496          

Disbursements

Building Purchase (176,438)        

Commission Paid to Concrete Equities (10,398)          

Business Expenses (9,603)            

Commissions Paid to Sales Agents (7,490)            

Property Improvements / Construction (7,051)            

Net Payments to Directors and Relatives (6,525)            

Unclassified - note 1 (5,706)            

Investor Distributions (4,932)            

Total Disbursements (228,142)        

Total Cash on Hand 354                 
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Summary of Key Findings
Investor Funds

► Concrete maintained investor registries for each project. 

► According to the investor registries that Concrete maintained, Concrete 

raised approximately $118MM from investors (ILPs and trust fund units).

► The cash flow analysis prepared by the Receiver indicates that Concrete 

raised approximately $118MM.

► The Receiver has not reconciled the receipt of funds from each individual 

investor to the registries. 
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Summary of Key Findings
Investor Funds

► Concrete received payments from the third party property managers and paid 

distributions to investors. The table below summarizes the amounts (in 

$CDN):

► For the majority of projects the GP paid excess distributions to investors.

► Concrete paid distributions to investors in CE Place starting in December 

2007, four months before the transaction to purchase CE Place closed.

Project

Received from

Property Manager

Investor

Distributions Excess / (Shortfall)

DV Millrise 489,000                      785,611                      296,611                     

SNC Lavalin 1,484,867                   1,657,629                   172,762                     

Castleridge 887,000                      1,264,006                   377,006                     

CE Place 207,650                      1,130,535                   922,885                     

MEG Place 1,160,947                   93,738                       (1,067,209)                 

Glenmore Airways -                                  -                                 -                                 

Symcor Otis 282,500                      -                                 (282,500)                    

El Golfo -                                  -                                 -                                 

Luna Morada -                                  -                                 -                                 

Conchas Chinas -                                  -                                 -                                 

Total 4,511,964                   4,931,519                   419,555                     
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Summary of Key Findings
Payments to Directors and Relatives

► Payments to directors and relatives:

► The table below shows the total amount paid to each director while they 
were a director and relative from November 2005 to June/July 2009.

► The directors1 each received a monthly management fee of $10,000 until 
late in 2008 when the monthly amount increased to $30,000.

Note 1 – Mr. De Palma did not receive a monthly fee until he became a director in late 2008. Mr. Kiehlbauch and Mr. 
Sandhu did not receive a monthly management fee.

Net amount paid to directors $CDN

Dave Humenuik 3,215,785    

Vinny Aurora 2,489,299    

David Jones 1,150,010    

Milton Kielbauch 508,798       

Vincenzo De Palma 97,741         

934608 Alberta Ltd. (Sandhu) 15,750         

Total 7,477,383    

Net amount received from relatives $CDN

Dave Aurora 952,360       

Total 952,360       
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Summary of Key Findings
Payments to Directors and Relatives

► The analysis on the previous slide includes:

► Payments relating to the Mexican Condo (approximately $1MM); and 

► Payments relating to the 8th and 13th floors of CE Place purchased by 
Concrete Place Properties (approximately $3MM).

► The payments to Mr. Jones (Wealthstreet Inc.) do not include 
amounts that the Receiver could specifically identify as commissions.

► The Receiver understands that Mr. Dave Aurora has a loan 
outstanding with respect to a deposit made on one of the El Golfo lots 
in the amount of approximately $0.8MM plus interest. The Receiver 
understands that all other loans were repaid, but the Receiver has not 
found documentation to confirm the repayment of one additional loan. 
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Summary of Key Findings
Pre-filing Inter-entity lending

► Pre-filing Inter-entity lending

► The analysis below shows the net receivable or (payable) from each of the Concrete projects 

and other entities.

► The analysis is presented net of the Receiver’s calculation of commissions earned by CEI 

based on the service agreements between CEI and the GPs.

Project Net Receivable Project Net Payable

El Golfo 9,241,135            Concrete Equities Inc. (5,386,187)     

MEG Place 5,299,777            

Luna Morada, Conchas Chinas & 

Concor Pacific Inc. (3,505,956)     

Symcor Otis 1,359,689            CPP (8 & 13) (3,307,386)     

Castleridge 895,314               CE Place (3,054,934)     

SNC Lavalin 735,435               Glenmore Airways (2,390,226)     

Diversified Fund 610,715               DV Millrise (394,801)        

Total 18,142,065          CE Executive Club (99,600)          

Urban Registered Corp. (2,975)            

Total (18,142,065)   



Next Steps
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Next Steps

► GOALS:

► Retain ownership of the buildings in Safeguard LP 1 
through 5.

► Consensual resolution to issues with respect to 
Safeguard LP 6 and 7.

► Allow new GP to operate the properties as soon as 
possible.

► Exit proceedings as soon as possible. Estimated to 
be March 2010.



10 November 2009 Concrete Equities Inc. et. al  – Town Hall MeetingPage 44

Next Steps

► WHAT IS REQUIRED TO ACHIEVE THESE GOALS?

1. Formal Claims Process (early Dec  09 – early Feb 10)

2. DIP Loan from individual limited partners (late Dec –
early Jan 10)

► Operating cost shortfalls.

► Post-filing inter-entity lending.

► Restructuring expenses.

3. Plan of Arrangement to Creditors  (Feb 10)

► Repayment over time based on projected cash flows.

4. Resolution - pre-filing inter-entity lending (Feb 10)

5. Exit CCAA/Receivership Proceedings (Mar 10)
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Next Steps

► Claims Process

► Due to the state of Concrete’s books and records a formal process 

sanctioned by the Court will be required.

► Timeline for a condensed claims process is approximately 60 days 

once we receive Court approval, milestones include:

► File report with Court outlining process.

► Send out notices to creditors

► Provide 30 days to file claim with the Monitor

► Two weeks to dispute claims (if required).

► Additional two weeks to file materials with Court (if matter cannot be 

resolved consensually).



10 November 2009 Concrete Equities Inc. et. al  – Town Hall MeetingPage 46

Next Steps

► Debtor-in-Possession (“DIP”) Loan from individual limited partners

► Priority charge (behind first mortgage holders) which is convertible to equity upon 

exit of these proceedings.

► Required to fund operating cash shortfalls, post-filing inter-entity lending and 

restructuring expenses to exit these proceedings. Funding required in late 

December 2009, early January 2010.

► Estimate of funding requirement through March 2010 (Exit timeline).

► LP 1 - no funds required, properties should generate sufficient cash.

► LP 2 – estimate of $400,000

► LP 3 – estimate of $450,000

► LP 4 – estimate of $300,000

► LP 5 - no funds required, property should generate sufficient cash.

► Total estimate of funds required $1.15MM.

► The estimate does not include any additional funds that may be required to fund 

litigation.
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Next Steps

► Plan of arrangement to creditors

► Keep secured creditors on-side.

► Convert DIP Loan to equity to exit proceedings.

► Repayment of unsecured “trade” creditors over time.

► Claims confirmed as part of the Claims Process (described on a 

previous slide).

► The Receiver is preparing projections for calendar 2010 and 

beyond to assist with developing this time repayment line.

► Convert pre-filing “net” inter-entity lending to equity.

► Exit proceedings by the end of Q1 in 2010.



Other Matters
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Other Matters

► Litigation 

► The Receiver met with the Steering Committee on November 4, 2009. The Receiver 

and the Steering Committee discussed the parties that could be involved in litigation 

and the general mechanics of how the litigation will be handled.

► Some claims will be for the benefit of the entire group while other claims will only 

benefit a specific project and therefore funds from the broader investor group would 

not be available to pursue those claims.

► The Receiver’s report on the Investigation will provide the factual basis to begin the 

litigation process.

► Alberta Securities Commission (“ASC”)  

► The Receiver will be arranging to meet with the ASC in the coming weeks to review 

the Receiver’s report on the Investigation.

► The Receiver’s counsel has reviewed the OMs and has noted potential breaches of 

the Securities Act.
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Other Matters

► RCMP Investigation

► The Receiver met with the RCMP on November 5, 2009 to discuss 

Concrete.

► Follow-up meetings will be scheduled once the Receiver has filed its report 

on the Investigation.

► Discussions with the Strategic Group

► The Receiver, counsel for the Receiver and counsel for the Steering 

Committee met with representatives of the Strategic Group on November 

5, 2009 to discuss the possibility of settling the Strategic claims. 

Discussions are expected to continue in the coming weeks.

► Sandhu claims

► The Receiver will deal with the Sandhu claims in the Claims Process.



Questions
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Questions

► The Steering Committee will collect your questions.

► Review for duplicate questions; and

► Questions that too specific in nature

► Q&A session will last for 30 minutes.



Ernst & Young LLP

Assurance | Tax | Transactions | Advisory

About Ernst & Young

Ernst & Young is a global leader in assurance, tax, transaction and advisory 

services. Worldwide, our 135,000 people are united by our shared values and 

an unwavering commitment to quality. We make a difference by helping our 

people, our clients and our wider communities achieve their potential. 

For more information, please visit ey.com/ca.

© 2009 Ernst & Young LLP. All Rights Reserved.

A member firm of Ernst & Young Global Limited.



 

 

APPENDIX B 



SCHEDULE “B” 

MANAGEMENT COMMITTEE CHARTER 

1. This Charter of the Management Committee is created pursuant to paragraph ___ 

of the Order of the Court of Queen's Bench of Alberta, dated July ____, 2009, in 

Action No. _________________, as may be amended from time to time (the 

“Order”).  Capitalized terms not otherwise defined herein shall have the meaning 

ascribed to such terms in the Order. 

Purpose of the Management Committee: 

2. The purpose of the Management Committee is to provide advisory advice to the 

Receiver in respect of the Applicants and the Limited Partnerships. 

Membership and Eligibility of the Management Committee: 

3. The Management Committee shall be comprised of two individuals, to be selected 

by Bennett Jones LLP. 

Structure and Operations of the Management Committee: 

4. A designate of the Receiver shall serve as the chairperson of the Management 

Committee.  The Management Committee shall meet at such times and places as 

are determined by the Committee chairperson; provided that meetings may be 

called when deemed necessary or desirable by any member of the Management 

Committee or its chairperson. The chairperson shall not have a vote except a 

casting vote as necessary. Members of the Management Committee may 

participate in a meeting of the Committee by means of conference call or similar 

communications equipment by means of which all persons participating in the 

meeting can hear each other.  Any person invited by the chairperson may attend 

any meeting of the Management Committee.  Any Member of the Management 

Committee who is unable to participate in any meeting may appoint a substitute to 

attend and vote in his or her place. 



Management Committee Responsibilities: 

5. The Management Committee shall be consulted and provide its advice to the 

Receiver with respect to: 

(a) approval of all material contracts of the Applicants and Limited 

Partnerships; 

(b) approval of all budgets and business plans of the Applicants and the 

Limited Partnerships; 

(c) giving such direction as they deem appropriate to the Receiver; 

(d) any member of the Management Committee dissatisfied with any decision 

of the Management Committee may apply to the Court for such advice and 

direction as they may deem necessary or appropriate; and 

(e) such ancillary powers as may be necessary or appropriate to give full or 

better effect to the mandate and powers of the Management Committee. 
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Action No. 0901-11048 

IN THE COURT OF QUEEN’S BENCH OF ALBERTA 

JUDICIAL CENTRE OF CALGARY 

IN THE MATTER OF THE COMPANIES’ CREDITORS 

 ARRANGEMENT ACT, 

R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF THE BUSINESS 

 CORPORATIONS ACT, R.S.A. 2000, c. B-9, AS AMENDED  

AND IN THE MATTER OF CONCRETE EQUITIES INC., WEALTHCRETE 

INVESTMENT CORPORATION, CONCRETE ASSOCIATES INVESTMENT 

CORPORATION, CONCRETE ASSOCIATES INVESTMENT II CORPORATION, 

CONCRETE ASSOCIATES INVESTMENT III CORPORATION, CONCRETE 

ASSOCIATES INVESTMENT IV CORPORATION, CONCRETE ASSOCIATES 

INVESTMENT V CORPORATION, EL GOLFO INVESTMENT CORPORATION, 

COSTA KORAAL INVESTMENT CORPORATION, LUNA MORADA INVESTMENT 

CORPORATION, CONCRETE EQUITIES EXECUTIVE CLUB INC., 1456775 

ALBERTA LTD., CONCRETE PLACE PROPERTIES LTD., SAFEGUARD REAL 

ESTATE INVESTMENT FUND LP, SAFEGUARD REAL ESTATE INVESTMENT 

FUND II LP, SAFEGUARD REAL ESTATE INVESTMENT FUND III LP, 

SAFEGUARD REAL ESTATE INVESTMENT FUND IV LP, SAFEGUARD REAL 

ESTATE INVESTMENT FUND V LP, SAFEGUARD REAL ESTATE INVESTMENT 

FUND VI LP, SAFEGUARD REAL ESTATE INVESTMENT FUND VIII LP, SANTA 

CLARA REAL ESTATE INVESTMENT FUND LP, CALLE MARIPOSAS LIMITED 

PARTNERSHIP, CONCRETE PROPERTIES LIMITED PARTNERSHIP, CONCRETE 

ASSOCIATES VIII CORP.  

 

BEFORE THE HONOURABLE 

MADAM JUSTICE B.E.C. ROMAINE   

IN CHAMBERS 

) 

) 

) 

) 

AT THE CALGARY COURTS CENTRE,  

IN THE CITY OF CALGARY, IN THE 

PROVINCE OF ALBERTA ON MONDAY, 

THE 14
TH

 DAY OF DECEMBER, 2009 

 

CLAIMS PROCESS O R D E R 

UPON THE APPLICATION of Ernst & Young Inc. in its capacity as Receiver and 

Manager and Monitor (collectively, the “Monitor”) of Concrete Equities Inc., Wealthcrete 

Investment Corporation, Concrete Associates Investment Corporation, Concrete Associates 

Investment II Corporation, Concrete Associates Investment III Corporation, Concrete Associates 

Investment IV Corporation, Concrete Associates Investment V Corporation, El Golfo Investment 

Corporation, Costa Koraal Investment Corporation, Luna Morada Investment Corporation, Concrete 
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Equities Executive Club Inc., 1456775 Alberta Ltd., Concrete Place Properties Ltd., Safeguard Real 

Estate Investment Fund LP, Safeguard Real Estate Investment Fund II LP, Safeguard Real Estate 

Investment Fund III LP, Safeguard Real Estate Investment Fund IV LP, Safeguard Real Estate 

Investment Fund V LP, Safeguard Real Estate Investment Fund VI LP, Safeguard Real Estate 

Investment Fund VIII LP, Santa Clara Real Estate Investment Fund LP, Calle Mariposas Limited 

Partnership, Concrete Properties Limited Partnership, Concrete Associates VIII Corp. (collectively, 

“Concrete” or the "Applicants") for an Order approving a claims process (the "Claims Process") 

outlined in Schedule "A" hereto and bar date for Creditors of Concrete;  AND UPON all capitalized 

terms not otherwise defined herein having the meaning assigned to them in the Claims Process;  

AND UPON having read (i) the Notice of Motion, filed, and (ii) the Third Report of the Monitor; 

filed; AND UPON hearing counsel for the Monitor, and counsel present for other parties; 

IT IS HEREBY ORDERED AND DECLARED THAT: 

SERVICE 

1. Service of the Notice of Motion dated December ●, 2009 and materials in support thereof is 

hereby abridged, if necessary, this application is properly returnable today and further service of the 

Notice of Motion, other than to those listed on the Service List attached to the Notice of Motion, is 

hereby dispensed with. 

APPROVAL OF CLAIMS PROCEDURE 

2. The Claims Process set forth in the attached Schedule "A" for determining claims of 

creditors is hereby approved and the Monitor is authorized and directed to implement the Claims 

Process. 

3. The form of Instruction Letter, Proof of Claim, Notice of Revision or Disallowance, Notice 

of Dispute and Newspaper Notice, set forth in the attached Schedule "B", Schedule "C", Schedule 

"D", Schedule "E" and Schedule "F", respectively, are hereby approved.  

CLAIMS BAR 

4. Any Creditor who fails to file a Proof of Claim in respect of a Pre-Filing Claim, in 

accordance with this Order and the Claims Process on or before the Claims Bar Date, shall except as 

may be further ordered by this Court: 
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(a) be forever barred, estopped and enjoined from asserting or enforcing any Pre-

Filing Claim (or filing a Proof of Claim with respect to such Pre-Filing Claim) 

against any of the Applicants and such Pre-Filing Claim shall be forever 

extinguished; and 

(b) not be entitled to receive further notice in these proceedings. 

5. Any Creditor who fails to file a Proof of Claim in respect of a Subsequent Claim in 

accordance with this Order and the Claims Process on or before the Subsequent Claims Bar Date, 

shall, except as may be further ordered by this Court, 

(a) be forever barred, estopped and enjoined from asserting or enforcing any Subsequent 

Claim (or filing a Proof of Claim with respect to such Subsequent Claim) against any 

of the Applicants and such  Subsequent Claim shall be forever extinguished; and 

(b) not be entitled to receive further notice in these proceedings.  

FILING OF PROOFS OF CLAIM 

6. A Proof of Claim shall be deemed timely filed only if delivered by registered mail, personal 

delivery, courier, e-mail (in PDF format) or facsimile transmission so as to actually be received by 

the Monitor and Receiver on or before the applicable Bar Date. 

NOTICE OF TRANSFEREES 

7. If a Creditor or any subsequent holder of a Pre-Filing Claim or Subsequent Claim who has 

been acknowledged by the relevant Applicant, with the consent of the Monitor, as the holder of the 

Pre-Filing Claim or Subsequent Claim transfers or assigns that Pre-Filing Claim or Subsequent 

Claim to another Person, the Monitor shall not be required to give notice to or to otherwise deal with 

the transferee or assigning of the Pre-Filing Claim or Subsequent Claim as the holder of such Pre-

Filing Claim or Subsequent Claim unless and until actual notice of transfer or assignment together 

with satisfactory evidence of such transfer or assignment, has been delivered to the relevant 

Applicant and the Monitor and Receiver.  Thereafter, such transferee or assignee shall, for all 

purposes hereof, constitute the holder of such Pre-Filing Claim or Subsequent Claim and shall be 

bound by notices given and steps taken in respect of such Pre-Filing Claim or Subsequent Claim in 

accordance with the provisions of this Order. 
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8. If a Creditor or any subsequent holder of a Pre-Filing Claim or Subsequent Claim who has 

been acknowledged by the Monitor, as the holder of the Pre-Filing Claim or Subsequent Claim, 

transfers or assigns the whole of such Pre-Filing Claim to more than one Person or part of such Pre-

Filing Claim or Subsequent Claim to another Person or Persons, such transfers or assignments shall 

not create separate Pre-Filing Claims or Subsequent Claims and such Pre-Filing Claims and 

Subsequent Claims shall continue to constitute and be dealt with as a single Pre-Filing Claim or 

Subsequent Claim notwithstanding such transfers or assignments.  The Monitor shall not, in each 

such case, be required to recognize or acknowledge any such transfers or assignments and shall be 

entitled to give notices to and to otherwise deal with such Pre-Filing Claim or Subsequent Claim 

only as a whole and then only to and with the person last holding such Pre-Filing Claim or 

subsequent Claim provided such Creditor may, by notice in writing delivered to the Monitor, direct 

that subsequent dealings in respect of such Pre-Filing Claim or Subsequent Claim, but only as a 

whole, shall be dealt with by a specified Person and, in such event, such Personal shall be bound by 

any notices given or steps taken in respect of such Pre-Filing Claim or Subsequent Claim with such 

Creditor in accordance with the provisions of this Order. 

NOTICE AND COMMUNICATION 

9. Except as otherwise provided herein, the Monitor may deliver any notice or other 

communication to be given under this Order to Creditors or other interested Persons by forwarding 

true copies thereof by ordinary mail, courier, personal delivery, facsimile or e-mail to such Creditors 

or Persons at the address last shown on the books and records of the Applicants, and that any such 

service or notice by courier, personal delivery, facsimile or e-mail shall be deemed to be received on 

the next Business Day following the date of forwarding thereof, or, if sent by ordinary mail on the 

third Business Day after mailing within Alberta, the fifth Business Day after mailing within Canada, 

and the tenth Business Day after mailing internationally. 

10. Any notice or other communication to be given under this Order by a Creditor to the Monitor 

shall be in writing in substantially the form, if any, provided for in this Order and will be sufficiently 

given only if delivered by registered mail, courier, e-mail (in PDF format), personal delivery or 

facsimile transmission addressed to: 

   

  Ernst & Young Inc., Monitor of  

  Concrete Equities Inc. et al  

  Attn: Mr. Alex Corbett 

  Ernst &Young Tower 
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  1000, 440-2
nd Avenue S.W. 

  Calgary, Alberta T2P 5E9 

  E-mail: alex.b.corbett@ca.ey.com 

  Fax:  (403) 206-5075 

11. In the event that the day on which any notice or communication required to be delivered 

pursuant to the Claims Process is not a Business Day then such notice or communication shall be 

required to be delivered on the next Business Day. 

12. In the event of any strike, lock-out or other event which interrupts postal service in any part 

of Canada, all notices and communications during such interruption may only be delivered by 

personal delivery or courier and any notice or other communication given or made by prepaid mail 

within the five (5) Business Day period immediately preceding the commencement of such 

interruption, unless actually received, shall be deemed not to have been delivered. 

GENERAL  

13. The Monitor is hereby authorized to use reasonable discretion as to the adequacy of 

compliance with respect to the manner in which Proofs of Claim and Notices of Dispute are 

completed and executed and may, if they are satisfied that a Pre-Filing Claim or Subsequent Claim 

has been adequately proven, waive strict compliance with the requirements of the Claims Process 

and this Order as to the completion and execution of Proofs of Claim and Notices of Dispute. 

14. References in this Order to the singular shall include the plural, references to the plural shall 

include the singular and to any gender shall include he other gender. 

15. Notwithstanding the terms of this Order, the Monitor may apply to this Court from time to 

time for such further order or orders as it considers necessary or desirable to amend, supplement or 

replace the Claims Process or this Order and to establish a process for the determination of the 

Excluded Claims. 

       _______________________________ 

J.C.Q.B.A. 

 

ENTERED this____ day of 

December, 2009. 

 

________________________________ 

CLERK OF THE COURT 

 

mailto:alex.b.corbett@ca.ey.com


  

125264-414327  

 

DOCS #879152 v. 4 
 

 

 

SCHEDULE “A” 

CLAIMS PROCESS 

 

DEFINITIONS 

1. For purpose of this Claims Process the following terms shall have the following meanings: 

(a) “Applicants” means Concrete Equities Inc., Wealthcrete Investment Corporation, 

Concrete Associates Investment Corporation, Concrete Associates Investment II 

Corporation, Concrete Associates Investment III Corporation, Concrete Associates 

Investment IV Corporation, Concrete Associates Investment V Corporation, El 

Golfo Investment Corporation, Costa Koraal Investment Corporation, Luna Morada 

Investment Corporation, Concrete Equities Executive Club Inc., 1456775 Alberta 

Ltd., Concrete Place Properties Ltd., Safeguard Real Estate Investment Fund LP, 

Safeguard Real Estate Investment Fund II LP, Safeguard Real Estate Investment 

Fund III LP, Safeguard Real Estate Investment Fund IV LP, Safeguard Real Estate 

Investment Fund V LP, Safeguard Real Estate Investment Fund VI LP, Safeguard 

Real Estate Investment Fund VIII LP, Santa Clara Real Estate Investment Fund LP, 

Calle Mariposas Limited Partnership, Concrete Properties Limited Partnership, 

Concrete Associates VIII Corp. and "Applicant" shall mean one of the foregoing; 

(b) “Bar Dates” means the Claims Bar Date and Subsequent Claims Bar Date; 

(c) “Business Day” means a day, other than a Saturday or a Sunday, on which banks are 

generally open for business in Calgary, Alberta; 

(d) “CCAA” means the Companies' Creditors arrangement Act, R.S.C. 1985, c. C-36, 

as amended; 

(e) “Claim” means (i) any right or claim of any Person that may be asserted or made in 

whole or in part against any of the Applicants, whether or not asserted or made, in 

connection with any indebtedness, liability or obligation of any kind whatsoever, and 

any interest accrued thereon or costs payable in respect thereof, including, without 

limitation, by reason of the commission of a tort (intentional or unintentional) by 

reason of any breach of contract or other agreement (oral or written), by reason of 

any breach of duty (including, without limitation, any legal, statutory, equitable or 

fiduciary duty) or by reason of any right of ownership of or title to property or assets 

or right to a trust or deemed trust (statutory, express, implied, resulting, constructive 

or otherwise), and whether or not any indebtedness, liability or obligation is reduced 

to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, 

disputed, undisputed, legal, equitable, secured, unsecured, present, future, known or 

unknown, by guarantee, surety or otherwise, and whether or not any right or claim is 

executory or anticipatory in nature including, without limitation, any right or ability 

of any Person to advance a claim for contribution or indemnity or otherwise with 

respect to any matter, action, cause or chose in action whether existing at present or 

commenced in the future, together with any other rights or claims of any kind that, if 
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unsecured, would be a debt provable in bankruptcy within the meaning of the 

Bankruptcy and Insolvency Act, had the Applicants become bankrupt and (ii) any 

Tax Claim; for greater certainty, a Creditor entitled to claim for interest under its 

applicable agreement with the Applicants may claim for interest that has accrued on 

its Claim as of the Filing Date, but no claim for interest shall be made for interest 

accruing after that date; 

(f) "Claims Bar Date" means 5:00 p.m. (Mountain Time) on January 22, 2010 or such 

other date as may be ordered by the Court; 

(g) "Claims Package" means the document package which shall include a copy of the 

Instruction Letter, a Proof of Claim and such other materials as the Monitor 

considers necessary or appropriate; 

(h) "Claims Process" means the procedures outlined herein in connection with the 

assertion of Pre-Filing Claims or Subsequent Claims against one or more of the 

Applicants: 

(i) “Claims Process Order” means the Order granted by Madam Justice B.E.C. 

Romaine of the Alberta Court of Queen’s Bench on ●, 2009 approving the Claims 

process; 

(j) “Court” means the Alberta Court of Queen’s Bench; 

(k) “Creditor” means any Person asserting a Pre-Filing Claim; 

(l) “Dispute Package” means, with respect to any Pre-Filing Claim or Subsequent 

Claim, a copy of the related Proof of Claim, Notice of Revision or Disallowance and 

Notice of Dispute; 

(m) “Excluded Claim” means (i) any Claim secured by the Administration Charge  and 

the Directors’ Charge (as each of the foregoing terms are defined in the Initial 

Order); (ii) the Receiver’s Charge and Receiver’s Borrowing Charge granted in the 

Receivership Order; (iii)  any Claim of Creditors with respect to goods and/or 

services provided to the Applicants on or after the applicable Filing Date;  (iv) any 

other Claims arising solely as a result of events occurring after the Filing Date (other 

than Subsequent Claims) and (v) any inter-entity debt claims between the 

Applicants, Limited Partnerships and Related Entities; 

(n) “Filing Date” means the date set out next to the applicable Applicant as set out in 

Schedule “A1”; 

(o) “Initial Order” means the Initial Order granted on July 29, 2009 by Madam Justice 

B.E.C. Romaine of the Alberta Court of Queens Bench in Action No. 0901-11048. 

(p) “Instruction Letter” means the letter regarding completion of a Proof of Claim, 

which letter shall be substantially in the form attached hereto as Schedule “B”; 
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(q) “Known Creditors” means Creditors which the books and records of the Applicants 

disclose were owed money or the performance of obligations by the Applicants, or 

any one of them, as of the applicable Filing Date which obligation remains unpaid in 

whole or in part; 

(r) “Limited Partnerships” shall have the same meaning as in the Receivership Order; 

(s) “Monitor” means Ernst & Young Inc., in its capacity as the Court-appointed 

Monitor and Receiver of the Applicants; 

(t) “Newspaper Notice” means the notice of the Claims Process to be published in the 

newspapers in accordance with the Claims Process in substantially the form attached 

to the Claims Process Order as Schedule “F”; 

(u) “Notice of Dispute” means the notice that may be delivered by a Creditor who has 

received a Notice of Revision or Disallowance disputing such Notice of Revision or 

Disallowance, which notice shall be substantially in the form attached to the Claims 

Process Order as Schedule “E”; 

(v) “Notice of Repudiation or Disclaimer” means a written notice in any form issued 

on or after the applicable Filing Date by or in respect of any of the Applicants 

advising a Person of the disclaimer or repudiation of any contract, lease, employment 

agreement, or other arrangement or agreements of any nature whatsoever, whether 

oral or written, and any amending agreement(s) related thereto.  For the purposes of 

the Claims Process Order only, an agreement on or after the applicable Filing Date 

restructuring or amending a contract, lease, employment agreement, or other 

arrangement or agreement or any nature whatsoever, which by its terms expressly 

provides for a reservation of a Subsequent Claim in these proceedings, shall be 

deemed to be a Notice of Repudiation or Disclaimer; 

(w) “Notice of Revision or Disallowance” means the notice that may be delivered to a 

Creditor revising or rejecting such Creditor’s Pre-Filing Claim or Subsequent Claim 

as set out in its Proof of Claim in whole or in part, which notice shall be substantially 

in the form attached to the Claims Process Order as Schedule “D”; 

(x) “Person” shall be broadly interpreted and includes an individual, firm, partnership, 

joint venture, venture capital fund, limited liability company, unlimited liability 

company, association, trust, corporation, unincorporated association or organization, 

syndicate, committee, the government or a country or any political subdivision 

thereof, or any agency, board, tribunal, commission, bureau, instrumentality or 

department of such government or political subdivision, or any other entity, 

howsoever designated or constituted, including any Taxing Authority, and the 

trustees, executors, administrators, or other legal representatives of an individual; 

(y) “Pre-Filing Claim” means any Claim other than (i) an Excluded Claim, and a 

(ii) Subsequent Claim; 
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(z) “Proof of Claim” means the form to be completed and filed by a Creditor setting 

forth its Pre-Filing Claim or Subsequent Claim, which proof of claim shall be 

substantially in the form attached to the Claims Process Order as Schedule “C”; 

(aa) “Proven Claim” means the amount, status and/or validity of the Claim of a Creditor 

as finally determined in accordance with this Claims Process (a Proven Claim will be 

“finally determined” in accordance with this Claims Process when (i) it has been 

accepted by the Monitor in respect of the relevant Applicant, (ii) the applicable time 

period for filing a Notice of Dispute in response to a Notice of Revision or 

Disallowance issued by the Monitor in respect of the relevant Applicant has expired 

and no Notice of Dispute has been filed in accordance with this Order, or (iii) any 

court of competent jurisdiction has made a determination with respect to the amount, 

status and/or validity of the Claim and no appeal or motion for leave to appeal 

therefrom shall have been taken or served on either party, or if any appeal(s) or 

motion(s) for leave to appeal or further appeal shal1 have been taken therefrom or 

served on either party, any (and all) such appeal(s) or motion(s) shall have been 

dismissed, determined or withdrawn; 

(bb) “Receivership Order” means the Order granted in these proceedings on July 29, 

2009 appointing Ernst & Young Inc. as receiver and Manager over the assets, 

property and undertaking of the Applicants and Limited Partnerships; 

(cc) “Related Entities” shall have the same meaning as in the Receivership Order; 

(dd) “Subsequent Claim” means any Claim arising after the applicable Filing Date as a 

result of the disclaimer or repudiation after the applicable Filing Date of any 

contract, lease, employment agreement, or other arrangement or agreements of any 

nature whatsoever, whether oral or written, and any amending agreement related 

thereto; 

(ee) “Subsequent Claims Bar Date” means the later of:  (i) the Claims Bar Date; and 

(ii) 5:00 p.m. (Mountain Time) on the day which is 30 days after the date of the 

Notice of Repudiation or Disclaimer; 

(ff) “Tax” or “Taxes” means any and all amounts subject to a withholding or remitting 

obligation and any and all taxes, duties, fees, and other governmental charges, duties, 

impositions and liabilities of any kind whatsoever whether or not assessed by the 

Taxing Authorities (including any Claims by any of the Taxing Authorities), 

including all interest, penalties, fines, fees, other changes and additions with respect 

to such amount; 

(gg) “Taxing Authorities” means Her Majesty the Queen, Her Majesty the Queen in 

right of Canada, Her Majesty the Queen in right of any province or territory of 

Canada, the Canada Revenue Agency, any similar revenue or taxing authority of 

each and every province or territory of Canada and any political subdivision thereof, 

and any Canadian or foreign governmental authority, and “Taxing Authority” means 

any one of the Taxing Authorities; 
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(hh) “Tax Claim” means any Claim against the Applicants for any Taxes in respect of 

any taxation year or period ending on or prior to the applicable Filing Date, and in 

any case where a taxation year or period commences on or prior to the Filing Date, 

for any Taxes in respect of or attributable to the proportion of the taxation period 

commencing prior to the Filing Date and up to and including the Filing Date.  For 

greater certainty, a Tax Claim shall include, without limitation, any and all Claims of 

any Taxing Authority in respect of transfer pricing adjustments and any Canadian or 

non-resident Tax related thereto; and 

(ii) “Website” shall mean the Monitor and Receiver’s website located at 

www.ey.com/ca/concrete. 

NOTICE OF CLAIMS PROCESS 

2. The Monitor shall cause a Claims Package to be sent to each Known Creditor by regular 

prepaid mail, fax, or email on or before December 18, 2009. 

3. The Monitor shall cause the Newspaper Notice to be published in the Calgary Herald on or 

prior to December 22, 2009. 

4. The Monitor shall cause the Claims Package to be posted on the Receiver’s Website 

commencing on or before December 15, 2009. 

5. The Monitor hall cause the Claims Package to be sent to each Creditor with a Subsequent 

Claim by regular prepaid mail, fax, or email within 5 days of the date of the Notice of 

Repudiation or Disclaimer. 

6. The Monitor shall cause a copy of the Claims Package to be sent to any Person requesting 

such material as soon as practicable. 

FILING OF PROOFS OF CLAIM 

7. Every Creditor asserting a Pre-Filing Claim against an Applicant shall set out its aggregate 

Pre-Filing Claim in a written Proof of Claim and deliver that Proof of Claim so that it is 

received by the Monitor no later than the Claims Bar Date. 

8 Every Creditor asserting a Subsequent Claim against an Applicant shall set out its aggregate 

Subsequent Claim in a Proof of Claim and deliver that Proof of Claim so that it is received 

by the Monitor no later than the Subsequent Claims Bar Date. 

FORM OF PROOFS OF CLAIM 

9. Each Creditor shall file a separate Proof of Claim in respect of each Applicant. 

10. Any Pre-Filing Claim or Subsequent Claim set out in a Proof of Claim shall be denominated 

in Canadian dollars, failing which such Pre-Filing Claim or Subsequent Claim shall be 

converted to and shall constitute obligations in Canadian dollars and such calculation will be 

effected using the noon spot rate of the Bank of Canada as at the Filing Date for the 

applicable Applicant. 

http://www.ey.com/ca/
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DETERMINATION OF CLAIMS AND SUBSEQUENT CLAIMS 

Review of Proofs of Claim 

11. The Monitor shall review each Proof of Claim received by the Claims Bar Date or 

Subsequent Claims Bar Date, as applicable, and subject to paragraph 12 shall accept, revise 

or disallow the Pre-Filing Claim or Subsequent Claim. 

12. The Monitor may attempt to consensually resolve the classification and amount of any 

Pre-Filing Claim or Subsequent Claim with the Creditor prior to the Monitor accepting, 

revising or disallowing such Pre-Filing Claim or Subsequent Claim. 

13. If the Monitor accepts the Pre-Filing Claim or Subsequent Claim, then such Pre-Filing Claim 

or Subsequent Claim shall be a Proven Claim. 

Notices or Revision or Disallowance 

15. If the Monitor determines to revise or disallow a Pre-Filing Claim or Subsequent Claim the 

Monitor  shall send a Notice of Revision or Disallowance to the Creditor on or before 5:00 

p.m. (Mountain Time) on February 3, 2010. 

Notice of Dispute 

16. Any Creditor who disputes the classification or amount of its Pre-Filing Claim or 

Subsequent Claim as set forth in a Notice of Revision or Disallowance shall deliver a Notice 

of Dispute to the Monitor by 5:00 p.m. (Mountain Time) on February 12, 2010.  If a Creditor 

delivers a Notice of Dispute to the Monitor the Creditor must thereafter file and serve on the 

Monitor a Notice of Motion in the Court of Queen’s Bench of Alberta Judicial District of 

Calgary, returnable within fifteen days after it delivered a Notice of Dispute for 

determination of the disputed Claim. 

17. Any Creditor who fails to deliver a Notice of Dispute or Notice of Motion by the deadlines 

set forth in paragraph 16 shall be deemed to accept the classification and the amount of its 

Pre-Filing Claim or Subsequent Claim as set out in the Notice of Revision or Disallowance 

and such Pre-Filing Claim or Subsequent Claim as set out in the Notice of Revision or 

Disallowance shall constitute a Proven Claim. 

Resolution of Claims and Subsequent Claims 

18. Upon receipt of a Notice of Dispute or Notice of Motion, as the case may be, the Monitor 

may attempt to consensually resolve the classification and amount of the Pre-Filing Claim or 

Subsequent Claim with the Creditor. 

19. If the Monitor and the Creditor consensually resolve the classification and amount of the 

Pre-Filing Claim or Subsequent Claim, the Monitor may accept a revised Pre-Filing Claim 

or Subsequent Claim, and such Pre-Filing Claim or Subsequent Claim will constitute a 

Proven Claim. 
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SCHEDULE “A1” – FILING DATES 

Applicant Filing Date 

Wealthcrete Investment Corporation May 26, 2009 

Concrete Associates Investment Corporation May 26, 2009 

Concrete Associates II Investment Corporation May 26, 2009 

Concrete Associates III Investment Corporation May 26, 2009 

Concrete Associates IV Investment Corporation May 26, 2009 

Concrete Associates V Investments Corporation May 26, 2009 

Safeguard Real Estate Investment Fund LP May 26, 2009 

Safeguard Real Estate Investment Fund II LP May 26, 2009 

Safeguard Real Estate Investment Fund III LP May 26, 2009 

Safeguard Real Estate Investment Fund IV LP May 26, 2009 

Safeguard Real Estate Investment Fund V LP May 26, 2009 

Concrete Equities Inc. July 29, 2009 

El Golfo Investment Corporation July 29, 2009 

Costa Koraal Investment Corporation July 29, 2009 

Luna Morada Investment Corporation July 29, 2009 

Concrete Associates VIII Corp. July 29, 2009 

Concrete Equities Executive Club Inc. July 29, 2009 

1456775 Alberta Ltd. July 29, 2009 

Safeguard Real Estate Investment Fund VI LP July 29, 2009 

Santa Clara Real Estate Investment Fund LP July 29, 2009 

Conchas Chinas Real Estate Investment Fund LP July 29, 2009 

Calle Mariposas Limited Partnership July 29, 2009 

Concrete Place Properties Ltd. July 29, 2009 

Concrete Place LP July 29, 2009 
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SCHEDULE “B” 

INSTRUCTION LETTER FOR THE CLAIMS PROCESS OF  

THE APPLICANTS LISTED HEREIN 

(hereinafter referred to as the “Applicants”) 

 

CONCRETE EQUITIES INC. 

WEALTHCRETE INVESTMENT CORPORATION 

CONCRETE ASSOCIATES INVESTMENT CORPORATION 

CONCRETE ASSOCIATES INVESTMENT II CORPORATION  

CONCRETE ASSOCIATES INVESTMENT III CORPORATION 

CONCRETE ASSOCIATES INVESTMENT IV CORPORATION 

CONCRETE ASSOCIATES INVESTMENT V CORPORATION 

EL GOLFO INVESTMENT CORPORATION  

COSTA KORAAL INVESTMENT CORPORATION 

LUNA MORADA INVESTMENT CORPORATION 

CONCRETE EQUITIES EXECUTIVE CLUB INC.  

1456775 ALBERTA LTD. 

CONCRETE PLACE PROPERTIES LTD. 

SAFEGUARD REAL ESTATE INVESTMENT FUND LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND II LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND III LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND IV LP 

SAFEGUARD REAL ESTATE INVESTMENT FUND V LP 

SAFEGUARD REAL ESTATE INVESTMENT FUND VI LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND VIII LP  

SANTA CLARA REAL ESTATE INVESTMENT FUND LP  

CALLE MARIPOSAS LIMITED PARTNERSHIP 

CONCRETE PROPERTIES LIMITED PARTNERSHIP  

CONCRETE ASSOCIATES VIII CORP. 

 

A. Claims Process 

By order of the ● dated ●, 2009 (the “Claims Process Order”), which is attached hereto without 

Schedules (other than Schedule “A”), under the Companies’ Creditors Arrangement Act, R.S.C. 1985, 

c. C-36, as amended (the “CCAA”) the Monitor has been authorized to conduct a claims process 

(the “Claims Process”).  A copy of the Claims Process Order may be found on the Monitor’s 

website at: www.ey.com/ca/concrete.This letter provides instructions for completing the Proof of 

Claim. For your information, at this point, there is no proposed plan under the CCAA or any other 

immediate distribution as the Applicants are still assessing their options. Defined terms which are 

not defined herein shall have the meaning ascribed thereto in the Claims Process Order. 

The Claims Process is intended for any Person asserting a Pre-Filing Claim of any kind or nature 

whatsoever against an Applicants arising before the applicable Filing Date, and any Subsequent 

Claim arising after the Filing Date as a result of a disclaimer or repudiation after the Filing Date of 
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any contract, lease, employment agreement, or other arrangement or agreements of any nature 

whatsoever, whether oral or written, and any amending agreement related thereto. 

If you have any questions regarding the Claims Process, please contact the Court-appointed Monitor 

at the address provided below. 

All enquiries with respect to the Claims Process should be addressed to: 

  Ernst & Young Inc., the Court-appointed Monitor  

  of Concrete Equities Inc. et al 

  Attn: Mr. Alex Corbett 

  Ernst &Young Tower 

  1000, 440-2
nd Avenue S.W. 

  Calgary, Alberta T2P 5E9 

  E-mail: alex.b.corbett@ca.ey.com 

  Fax:  (403) 206-5075 

mailto:alex.b.corbett@ca.ey.com
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B. For Creditors Submitting a Proof of Claim 

To avoid the barring and extinguishment of any Claim you may have against an Applicant you are 

required to file a Proof of Claim with the Monitor at the address indicated above, in the form 

attached hereto so as to be received by 5:00 p.m. (Mountain Time) on January 22, 2010 (the 

“Claims Bar Date”). 

To avoid the barring and extinguishment of any Subsequent Claim you may have against an 

Applicant, you are required to file a Proof of Claim, in the form attached hereto, so as to be received 

by the later of: (a) the Claims Bar Date, and (b) 5:00 p.m. (Mountain Time) on the day which is 30 

days after the date of the applicable repudiation or disclaimer (the “Subsequent Claims Bar Date”). 

A separate Proof of Claim must be filed for a Claim against each of the Applicants.   

Additional Proof of Claim forms can be found on the Monitor website at www.ey.com/ca/concrete 

or obtained by contacting the Monitor at the address indicated above and providing particulars as to 

your name, address, facsimile number and e-mail address. Once the Monitor has this information, 

you will receive, as soon as practicable, additional Proof of Claim forms. 

PROOFS OF CLAIM WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE OR 

SUBSEQUENT CLAIMS BAR DATE, AS APPLICABLE, WILL BE BARRED AND 

EXTINGUISHED FOREVER, UNLESS OTHERWISE ORDERED BY THE COURT. 
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SCHEDULE "C" 

PROOF OF CLAIM AGAINST THE APPLICANTS LISTED HEREIN. 

(hereinafter referred to as the “Applicants”) 

 

CONCRETE EQUITIES INC. 

WEALTHCRETE INVESTMENT CORPORATION 

CONCRETE ASSOCIATES INVESTMENT CORPORATION 

CONCRETE ASSOCIATES INVESTMENT II CORPORATION  

CONCRETE ASSOCIATES INVESTMENT III CORPORATION 

CONCRETE ASSOCIATES INVESTMENT IV CORPORATION 

CONCRETE ASSOCIATES INVESTMENT V CORPORATION 

EL GOLFO INVESTMENT CORPORATION  

COSTA KORAAL INVESTMENT CORPORATION 

LUNA MORADA INVESTMENT CORPORATION 

CONCRETE EQUITIES EXECUTIVE CLUB INC.  

1456775 ALBERTA LTD. 

CONCRETE PLACE PROPERTIES LTD. 

SAFEGUARD REAL ESTATE INVESTMENT FUND LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND II LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND III LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND IV LP 

SAFEGUARD REAL ESTATE INVESTMENT FUND V LP 

SAFEGUARD REAL ESTATE INVESTMENT FUND VI LP  

SAFEGUARD REAL ESTATE INVESTMENT FUND VIII LP  

SANTA CLARA REAL ESTATE INVESTMENT FUND LP  

CALLE MARIPOSAS LIMITED PARTNERSHIP 

CONCRETE PROPERTIES LIMITED PARTNERSHIP  

CONCRETE ASSOCIATES VIII CORP. 

 

Please read carefully the enclosed Instruction Letter for completing this Proof of Claim.  

Defined terms not defined within this Proof of Claim form shall have the meaning ascribed in 

the Claims Process Order dated ● as may be amended from time to time  

A. Particulars of Creditor: 

2. Full Legal Name of Creditor:                                                                   (the "Creditor") 

(Full legal name should be the name of the original Creditor of the relevant Applicant, 

regardless of whether an assignment of a Claim has been made, or a portion thereof, has 

occurred prior to or following the applicable Filing Date.) 

3. Full Mailing Address of the Creditor (the original Creditor, not the Assignee): 

 _________________________________________ 
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4. Telephone Number:  _______________________________ 

 Email Address: ___________________________________ 

 Fax Number:  ____________________________________ 

 Attention (Contact):  ______________________________ 

5. Has the claim set out herein been sold, transferred or assigned by the Creditor to another 

party? 

Yes:   No:   
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B. Particulars of Assignment(s) (if any): 

1. Full Legal Name of Assignee(s):                                                                    

(If a portion of the Claim has been assigned, insert full legal name of assignee(s) of the 

Claim.  If there is more than one assignee, please find attached a separate sheet with the 

required information.) 

2. Full Mailing Address of Assignee(s): ___________________________________  

3. Telephone Number of Assignee(s):          

4.  Fax Number:            

5. Attention (Contact Person):           

C. Proof of Claim 

I, ________________________________________, (name of individual Creditor or Representative 

of Corporate Creditor), of ______________________ (City, Province or State) do hereby certifiy : 

 

(a) that:  

 I am the creditor of _______________________________________.;  OR 
 

 I am __________________________________________________(state 
position or title) of the creditor, _______________________________________ 
(name of creditor). 

 
(b) that I have knowledge of all the circumstances connected with the Claim described 

and set out below; 

(c) the Creditor asserts its claim against: 

  Concrete Equities Inc. 

  Wealthcrete Investment Corporation; 

  Concrete Associates Investment Corporation 

  Concrete Associates Investment II Corporation 

  Concrete Associates Investment III Corporation 

  Concrete Associates Investment IV Corporation 

  Concrete Associates Investment V Corporation 

  El Golfo Investment Corporation 

  Costa Koraal Investment Corporation 
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  Luna Morada Investment Corporation 

  Concrete Equities Executive Club Inc.  

  1456775 Alberta Ltd.  

  Concrete Place Properties Ltd.  

  Safeguard Real Estate Investment Fund LP 

  Safeguard Real Estate Investment Fund II LP 

  Safeguard Real Estate Investment Fund III LP 

  Safeguard Real Estate Investment Fund IV LP 

  Safeguard Real Estate Investment Fund V LP 

  Safeguard Real Estate Investment Fund VI LP 

  Safeguard Real Estate Investment Fund VIII LP 

  Santa Clara Real Estate Investment Fund LP 

  Calle Mariposas Limited Partnership 

  Concrete Properties Limited Partnership 

   Concrete Associates VIII Corp.  

 

(d) The Applicant was and still is indebted to the Creditor as follows: 

(i) PRE-FILING CLAIM: 

 _______________________________ (insert value of Claim) 

 (Currency) 

(ii) SUBSEQUENT CLAIM: 

 _______________________________ (insert value of Claim) 

(Currency) 

 

 (Claim arising after the applicable Filing Date resulting from the disclaimer 

or repudiation after the applicable Filing Date of any contract, lease, 

employment agreement, or other arrangement or agreements of any nature 

whatsoever, whether oral or written, and any amending agreement related 

thereto) 
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(iii) TOTAL CLAIM(S) _______________________________ 

   (Currency) 

(Note:  Claims in a foreign currency are to be converted to Canadian Dollars at the noon spot rate 

of the Bank of Canada as at the applicable Filing Date.) 

D. Nature of Claim: 

(Check and complete appropriate category)  

  A. UNSECURED CLAIM OF:   $ _______________ . 

That in respect of this debt, no assets of the Applicants are pledged as security 

and (Check appropriate description) 

[___] Regarding the amount of $    , I do not claim a right to 

priority. 

[___] Regarding the amount of $    , I claim a right to a priority 

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or 

would claim such a priority if this Proof of Claim was being filed in accordance with 

the BIA (please see attached schedule setting out section 136 of the BIA). 

 B. SECURED CLAIM OF: $________  

 

That in respect of the said debt, assets of the Applicant valued at $____________________  are 

pledged to me as security, particulars which are as follows:  

 

 

(Give full particulars of the security, including the date on which the security was given and 

the value at which the creditor assesses the security, and attach a copy of the security 

documents). 

 C. CLAIM BY WAGE EARNER OF: $________  

 

That I hereby make a claim under subsection 81(4) of the BIA in the amount of 

$______________. 

(Set out on an attached sheet details to support claim pursuant to section 81.4(1) of the 

BIA.) 

E. Particulars of Claim 
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Other than as already set out herein, the particulars of the undersigned’s total Pre-Filing 

Claim and/or Subsequent Claim are attached. 

(Provide all particulars of the claims and supporting documentation, including amount, 

description of transaction(s) or agreement(s) giving rise to the claims, name of any 

guarantor which has guaranteed the claims, and amount of invoices, particulars of all 

creditors, discounts, etc. claimed, description of the security, if any, granted by the relevant 

Applicant to the Creditor and estimated value of such security, particulars of any 

restructuring claim.) 

F. Filing of Claims 

This Proof of Claim form must be received by the Monitor by no later than 5:00 p.m. 

(Mountain Time) on January 22, 2010 (the "Claims Bar Date"). 

Proofs of Claim for Subsequent Claims arising after the applicable Filing Date resulting 

from a disclaimer or repudiation after the applicable Filing Date of any contract, lease, 

employment agreement, or other arrangement or agreements of any nature whatsoever, 

whether oral or written, and any amending agreement related thereto, must be received by 

the later of: (a) the Claims Bar Date and (b) by 5:00 p.m. (Mountain Time) on the day 

which is 30 days after the date of the applicable repudiation or disclaimer (the 

"Subsequent Bar Date"). 

FAILURE TO FILE YOUR PROOF OF CLAIM AS DIRECTED BY THE CLAIMS 

BAR DATE OR SUBSEQUENT CLAIMS BAR DATE, AS APPLICABLE, WILL 

RESULT IN YOUR CLAIM BEING BARRED AND EXTINGUISHED FOREVER 

UNLESS OTHERWISE ORDERED BY THE COURT AND YOU WILL BE 

PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST THE 

APPLICANTS. 

This Proof of Claim must be delivered by registered mail, personal delivery, e-mail (in PDF 

format), courier, facsimile transmission at the following address: 

  Ernst & Young Inc., the Court-appointed Monitor  

  of Concrete Equities Inc. et al 

  Attn: Mr. Alex Corbett 

  Ernst &Young Tower 

  1000, 440-2
nd Avenue S.W. 

  Calgary, Alberta T2P 5E9 

   

  Fax:  (403) 206-5075 

or by email to Alex Corbett at alex.b.corbett@ca.ey.com. 

DATED this _________________ day of    , 20__. 
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__________________________________ 

Witness Signature 

Name of Creditor: 

____________________________________ 

 

Per:_________________________________ 

Name:_______________________________ 

Title:________________________________ 

(please print) 
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SCHEDULE “D” 

NOTICE OF REVISION OR DISALLOWANCE  

OF THE APPLICANTS  

Applicant: ____________________________________________________ 

Name of Claimant: ____________________________________________ 

Claim Reference #: ______  

Pursuant to the order of the Honourable Madam Justice B.E.C. Romaine, dated ●, 2009, Ernst & 

Young Inc., in its capacity as Monitor of the Applicants, hereby gives you notice that your Claim 

has been reviewed and your Proof of Claim has been revised or rejected as follows: 

Amount Allowed by Monitor for: 

 

Applicant 

Proof of Pre-Filing  

Claim or Subsequent 

Claim as Submitted 

($CDN) 

Revised Pre-Filing 

Claim or Subsequent 

Claim as Accepted 

($CDN) 

 

Secured 

($CDN) 

 

Unsecured 

($CDN) 

     

     

Total Claim 
    

 

Reason(s) for the Revision or Disallowance: 

  

  

  

  

  

  

If you do not agree with this Notice of Revision or Disallowance, please take notice of the 

following: 

1. If you intend to dispute a Notice of Revision or Disallowance, you must by 5:00 p.m. 

(Mountain Time) on February 12, 2010, deliver a Notice of Dispute, in the form attached 

hereto, by registered mail, personal service, e-mail (in PDF format), courier or facsimile 

transmission to the address indicated herein.  The form of Notice of Dispute is attached 

to this Notice.  If you delivers a Notice of Dispute to the Monitor you must also 
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thereafter file and serve on the Monitor a Notice of Motion in the Court of Queen’s 

Bench of Alberta Judicial District of Calgary, returnable within fifteen days after you 

delivered a Notice of Dispute for determination of the disputed Claim. 

If you do not deliver a Notice of Dispute or Notice of Motion in the time specified, the value of 

your Pre-Filing Claim or Subsequent Claim shall be determined to be as set out in this Notice of 

Revision or Disallowance. 

Address for Service of Notices of Dispute: 

 

   Ernst & Young Inc., the Court-appointed Monitor  

   of Concrete Equities Inc. et al 

   Attn: Mr. Alex Corbett 

   Ernst &Young Tower 

   1000, 440-2
nd Avenue S.W. 

   Calgary, Alberta T2P 5E9 

   E-mail: alex.b.corbett@ca.ey.com 

   Fax: (403) 206-5075 

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS 

NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU. 

 

DATED this _____ day of _____________________, 20__. 

ERNST & YOUNG INC. 

in its capacity as Court-Appointed Monitor  

Per:    

Enclosures 

 

mailto:alex.b.corbett@ca.ey.com
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SCHEDULE "E" 

NOTICE OF DISPUTE  

Pursuant to the order of the ● dated ●, 2009, we hereby give you notice of our intention to dispute 

the Notice of Revision or Disallowance bearing Claim Reference Number __________________ 

and dated ___________________ issued by Ernst & Young Inc. in its capacity as Monitor in respect 

of our clam. 

Name of Creditor: ___________________________________ 

 

Applicant 

 

Reviewed Claim  

as Accepted  

($CDN) 

 

Reviewed Claim  

as Disputed 

($CDN) 

 

Secured 

($CDN) 

 

Unsecured 

($CDN) 

     

     

Total Claim     

 

Reasons For Dispute (attach additional sheet and copies of all supporting documents if necessary): 

  

  

   

Date:               

(Please print name):            

Telephone Number:   (     )                                         

Facsimile Number:   (     )    

E-mail Address:        

Full Mailing Address: 
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THIS FORM AND SUPPORTING DOCUMENTATION TO BE RETURNED BY 

REGISTERED MAIL, PERSONAL SERVICE, E-MAIL (IN PDF FORMAT), FACSIMILE 

OR COURIER TO THE ADDRESS INDICATED HEREIN AND TO BE RECEIVED BY 

5:00 P.M. (MOUNTAIN TIME) ON FEBRUARY 13, 2010. 

Address for Service of Notices of Dispute: 

 

   Ernst & Young Inc., the Court-appointed Monitor  

   of Concrete Equities Inc. et al  

   Attn: Mr. Alex Corbett 

   Ernst &Young Tower 

   1000, 440-2
nd Avenue S.W. 

   Calgary, Alberta T2P 5E9 

   E-mail: alex.b.corbett@ca.ey.com 

   Fax: (403) 206-5075 

  

 

mailto:alex.b.corbett@ca.ey.com
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SCHEDULE "F" 

NEWSPAPER NOTICE 

NOTICE TO CREDITORS OF THE APPLICANTS LISTED HEREIN 

(hereinafter referred to as the "Applicants") 

Applicant Filing Date 

Wealthcrete Investment Corporation May 26, 2009 

Concrete Associates Investment Corporation May 26, 2009 

Concrete Associates Investment II Corporation  May 26, 2009 

Concrete Associates Investment III Corporation May 26, 2009 

Concrete Associates Investment IV Corporation May 26, 2009 

Concrete Associates Investment V Corporation May 26, 2009 

Safeguard Real Estate Investment Fund LP  May 26, 2009 

Safeguard Real Estate Investment Fund II LP  May 26, 2009 

Safeguard Real Estate Investment Fund IIII LP  May 26, 2009 

Safeguard Real Estate Investment Fund IV LP May 26, 2009 

Safeguard Real Estate Investment Fund V LP May 26, 2009 

Concrete Equities Inc. July 29, 2009 

El Golfo Investment Corporation July 29, 2009 

Costa Koraal Investment Corporation July 29, 2009 

Luna Morada Investment Corporation July 29, 2009 

Concrete Associates VIII Corp. July 29, 2009 

Concrete Equities Executive Club Inc.  July 29, 2009 

1456775 Alberta Ltd. July 29, 2009 

Safeguard Real Estate Investment Fund VI LP July 29, 2009 

Santa Clara Real Estate Investment Fund LP  July 29, 2009 

Conchas Chinas Real Estate Investment Fund LP July 29, 2009 

Calle Mariposas Limited Partnership July 29, 2009 

Concrete Place Properties Ltd. July 29, 2009 

Concrete Place LP July 29, 2009 

 

.RE:  NOTICE OF CLAIMS PROCESS FOR THE APPLICANTS PURSUANT TO THE 

COMPANIES' CREDITORS ARRANGEMENT ACT ("CCAA") 

This notice is being published pursuant to an order of the● of the Court of Queen's Bench of Alberta 

dated ● 2009 (the "Claims Process Order"). 
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Any person having a Pre-Filing Claim against an Applicant arising prior to the applicable Filing 

Date of such Applicant, should send a Proof of Claim to Ernst & Young Inc. in its capacity as the 

court appointed Monitor of the Applicants, to be received by no later than 5:00 p.m. (Mountain 

Time) on January 22, 2010 (the "Claims Bar Date") to: 

   Ernst & Young Inc., the Court-appointed Monitor  

   of Concrete Equities Inc. et al  

   Attn: Mr. Alex Corbett 

   Ernst &Young Tower 

   1000, 440-2
nd Avenue S.W. 

   Calgary, Alberta T2P 5E9 

   E-mail: alex.b.corbett@ca.ey.com 

   Fax: (403) 206-5075 

Proofs of Claim for Subsequent Claims arising after the applicable Filing Date as a result of a 

disclaimer or repudiation after the applicable Filing Date of any contract, lease, employment 

agreement, or other arrangement or agreements of any nature whatsoever, whether oral or written, 

and any amending agreement related thereto, must be received by the later of:  (a) the Claims Bar 

Date, and (b) 5:00 p.m. (Mountain Time) on the day which is 30 days after the date of the applicable 

repudiation or disclaimer. 

A separate Proof of Claim must be filed for a Claim against each of the Applicants by contacting the 

Monitor or from the Monitor’s website at: www.ey.com/ca/concrete.  

 

PROOFS OF CLAIM WHICH ARE NOT RECEIVED BY THE APPLICABLE BAR DATES 

SPECIFIED HEREIN WILL BE BARRED AND EXTINGUISHED FOREVER UNLESS 

OTHERWISE ORDERED BY THE COURT. 

mailto:alex.b.corbett@ca.ey.com
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 Action No. 0901-11048 

  

IN THE COURT OF QUEEN’S BENCH OF 

ALBERTA 

JUDICIAL CENTRE OF CALGARY 

 

IN THE COURT OF QUEEN’S BENCH 

OF ALBERTA 

JUDICIAL CENTRE OF CALGARY 

IN THE MATTER OF THE 

COMPANIES’ CREDITORS 

ARRANGEMENT ACT, 

R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF THE 

BUSINESS CORPORATIONS ACT, 

R.S.A. 2000, c. B-9, AS AMENDED 

AND IN THE MATTER OF ●. 

 

 

ORDER 

(Claims Procedure) 

  

McCARTHY TÉTRAULT LLP 
Barristers and Solicitors 

3300, 421 – 7
th
 Avenue SW 

Calgary, AB  T2P 4K9 

 

Sean F. Collins 

Phone:  (403) 260-3531 

Fax:  (403) 260-3501 

File No.:  134710-157194 
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APPENDIX F 



CONCRETE EQUITIES CONSOLIDATED

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

FORECAST ACTUAL VARIANCE

NET CASH RECEIPTS 2,235,364$    2,580,305$    344,942$         

MORTGAGE PAYMENTS 1,446,575      1,446,575      (0)                     

CAPITAL & LEASING COSTS 45,822           15,822           (30,000)            

REPAIRS & MAINTENANCE -                    -                 -                   

CAPITAL EXPENSE -                    -                 -                   

RESTRUCTURING EXPENSES 1,382,707      940,738         (441,968)          

OTHER OPERATING EXPENSES 144,091         144,521         430                  

CONTINGENCY 50,000           -                 (50,000)            

3,069,195      2,547,656      (521,538)          

DRAW ON RETAINER 100,000         100,000         -                       

INTER-ENTITY LENDING (67,130)         -                     67,130             

CHANGE IN CASH (800,961)       132,649         933,610           

OPENING CASH 1,038,634      1,038,634      -                       

CLOSING CASH 237,673$       1,171,283$    933,610$         

RESTRICTED FUNDS (195,984)       (251,034)        (55,050)            

NET CLOSING CASH 41,689$         920,249$       878,560$         



SAFEGUARD REAL ESTATE INVESTMENT FUND LIMITED PARTNERSHIP ("Safeguard LP")

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

Forecast Actual Variance

NET CASH RECEIPTS 223,395           261,992           38,598                 

MORTGAGE PAYMENTS 125,140           125,140           0                          

CAPITAL & LEASING COSTS 20,822             15,822             (5,000)                  

REPAIRS & MAINTENANCE -                      -                      -                           

CAPITAL DISBURSEMENTS -                      -                      -                           

RESTRUCTURING EXPENSES 137,028           92,368             (44,660)                

OTHER OPERATING EXPENSES 18,943             18,987             43                        

CONTINGENCY 10,000             -                      (10,000)                

311,933           252,317           (59,617)                

EXCESS (SHORTFALL) (88,539)           9,676               (98,215)                

DRAW ON RETAINER 10,105             10,105             -                           

INTER-ENTITY LENDING (46,596)           -                      40,725                 

CHANGE IN CASH (125,030)         19,781             144,811               

OPENING CASH 178,637           178,637           -                           

CLOSING CASH 53,608             198,418           144,811               

RESTRICTED FUNDS -                      -                  -                           

NET CLOSING CASH 53,608$           198,418$         144,811$             



SAFEGUARD REAL ESTATE INVESTMENT FUND II LIMITED PARTNERSHIP ("Safeguard II LP")

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

Forecast Actual Variance

NET CASH RECEIPTS 415,995           479,616           63,621                 

MORTGAGE PAYMENTS 330,744           330,744           -                           

CAPITAL & LEASING COSTS -                      -                      -                           

REPAIRS & MAINTENANCE -                      -                      -                           

CAPITAL DISBURSEMENTS -                      -                      -                           

RESTRUCTURING EXPENSES 254,797           171,753           (83,044)                

OTHER OPERATING EXPENSES 25,310             25,391             81                        

CONTINGENCY 10,000             -                      (10,000)                

620,851           527,888           (92,963)                

EXCESS (SHORTFALL) (204,856)         (48,272)           (156,585)              

DRAW ON RETAINER 18,790             18,790             -                           

INTER-ENTITY LENDING 116,924           -                      (189,783)              

CHANGE IN CASH (69,143)           (29,482)           39,661                 

OPENING CASH 110,143           110,143           -                           

CLOSING CASH 41,000             80,661             39,661                 

RESTRICTED FUNDS (41,000)           (32,000)           9,000                   

NET CLOSING CASH -$                    48,661$           48,661$               



SAFEGUARD REAL ESTATE INVESTMENT FUND III LIMITED PARTNERSHIP ("Safeguard III LP")

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

Forecast Actual Variance

NET CASH RECEIPTS 290,745          357,595          66,850                 

MORTGAGE PAYMENTS 251,596          251,596          -                          

CAPITAL & LEASING COSTS 25,000            -                      (25,000)               

REPAIRS & MAINTENANCE -                      -                      -                          

CAPITAL DISBURSEMENTS -                      -                      -                          

RESTRUCTURING EXPENSES 274,055          184,734          (89,321)               

OTHER OPERATING EXPENSES 27,444            27,531            87                        

CONTINGENCY 10,000            -                      (10,000)               

588,095          463,862          (124,234)              

EXCESS (SHORTFALL) (297,351)         (106,266)         (191,084)              

DRAW ON RETAINER 20,210            20,210            -                          

INTER-ENTITY LENDING 102,993          -                      (28,876)               

CHANGE IN CASH (174,148)         (86,057)           88,091                 

OPENING CASH 162,148          162,148          -                          

CLOSING CASH (12,000)           76,091            88,091                 

RESTRICTED FUNDS -                      -                  -                          

NET CLOSING CASH (12,000)$         76,091$          88,091$               



SAFEGUARD REAL ESTATE INVESTMENT FUND IV LIMITED PARTNERSHIP ("Safeguard IV LP")

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

Forecast Actual Variance

NET CASH RECEIPTS 542,216           630,209           87,993                 

MORTGAGE PAYMENTS 439,608           439,608           -                           

CAPITAL & LEASING COSTS -                      -                      -                           

REPAIRS & MAINTENANCE -                      -                      -                           

CAPITAL DISBURSEMENTS -                      -                      -                           

RESTRUCTURING EXPENSES 385,159           259,627           (125,532)              

OTHER OPERATING EXPENSES 40,032             40,154             122                      

CONTINGENCY 10,000             -                      (10,000)                

874,799           739,389           (135,410)              

EXCESS (SHORTFALL) (332,583)         (109,180)         (223,402)              

DRAW ON RETAINER 28,403             28,403             -                           

INTER-ENTITY LENDING 68,169             -                      (12,478)                

CHANGE IN CASH (236,011)         (80,777)           155,234               

OPENING CASH 239,511           239,511           -                           

CLOSING CASH 3,500               158,734           155,234               

RESTRICTED FUNDS (3,500)             (4,300)             (800)                     

NET CLOSING CASH 0$                    154,434$         154,434$             



SAFEGUARD REAL ESTATE INVESTMENT FUND V LIMITED PARTNERSHIP ("Safeguard V LP")

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

Forecast Actual Variance

NET CASH RECEIPTS 735,828           823,710           87,882                 

MORTGAGE PAYMENTS 299,487           299,487           -                           

CAPITAL & LEASING COSTS -                      -                      -                           

REPAIRS & MAINTENANCE -                      -                      -                           

CAPITAL DISBURSEMENTS -                      -                      -                           

RESTRUCTURING EXPENSES 305,015           205,604           (99,411)                

OTHER OPERATING EXPENSES 30,166             30,263             97                        

CONTINGENCY 10,000             -                      (10,000)                

644,668           535,353           (109,315)              

EXCESS (SHORTFALL) 91,160             288,357           (197,196)              

DRAW ON RETAINER 22,493             22,493             0                          

INTER-ENTITY LENDING (253,489)         -                      190,413               

CHANGE IN CASH (139,836)         310,850           450,686               

OPENING CASH 333,690           333,690           -                           

CLOSING CASH 193,853           644,539           450,686               

RESTRICTED FUNDS (140,750)         (204,000)         (63,250)                

NET CLOSING CASH 53,103$           440,539$         387,436$             



CONSOLIDATED CASH FLOWS FOR THE NEW CCAA APPLICANTS

Actual to Forecast for the period July 29, 2009 to November 20, 2009

($ CAD)

Forecast Actual Variance

NET CASH RECEIPTS 169,078           169,508            430               

MORTGAGE PAYMENTS -                      -                        -                    

CAPITAL & LEASING COSTS -                      -                        -                    

REPAIRS & MAINTENANCE -                      -                        -                    

CAPITAL EXPENSE -                      -                        -                    

RESTRUCTURING EXPENSES 26,652             26,652              -                    

OTHER OPERATING EXPENSES 144,091           144,521            430               

CONTINGENCY -                      -                        -                    

170,743           171,173            430               

EXCESS (SHORTFALL) (1,665)             (1,665)               -                    

DRAW ON RETAINER -                      -                        -                    

INTER-ENTITY LENDING -                      -                        -                    

CHANGE IN CASH (1,665)             (1,665)               -                    

OPENING CASH 14,505             14,505              -                    

CLOSING CASH 12,840$           12,840$            -$                  

RESTRICTED FUNDS (10,734)           (10,734)             -                    

NET CLOSING CASH 2,106$             2,106$              -$                  

Note:

1. The above analysis includes receipts from the Safeguard LP's to fund other operating expenses. 

These receipts and disbursements are not included in the consolidated cash flow.



 

 

APPENDIX G 



CONCRETE EQUITIES CONSOLIDATED

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10

Notes

29-Jul-09 to 

20-Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10

NET OPERATING INCOME 2,580,305$     (142,000)$        469,975$          (23,000)$           (5,000)$            (25,000)$           441,475$         (37,500)$          (25,000)$         (37,500)$           -$                     

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 1,446,575       -                   356,269            -                    -                   -                    356,269           -                   -                  -                    -                   

CAPITAL & LEASING COSTS 15,822            -                   -                    -                    5,000               -                    60,800             -                   -                  55,000              -                   

REPAIRS & MAINTENANCE -                 -                   -                    -                    -                   -                    -                   -                   -                  -                    -                   

CAPITAL EXPENSE -                 -                   -                    -                    -                   -                    -                   -                   -                  -                    -                   

RESTRUCTURING EXPENSES 940,738          -                   -                    492,657            -                   200,000            -                   -                   150,000          -                    -                   

OTHER OPERATING EXPENSES 144,521          -                   -                    -                    -                   -                    -                   -                   -                  -                    -                   

CONTINGENCY -                 30,000             30,000              30,000              30,000             30,000              30,000             30,000             30,000            30,000              30,000             

2,547,656       30,000             386,269            522,657            35,000             230,000            447,069           30,000             180,000          85,000              30,000             

CHANGE IN CASH 32,649            (172,000)          83,706              (545,657)           (40,000)            (255,000)           (5,594)              (67,500)            (205,000)         (122,500)           (30,000)            

OPENING CASH 1,038,634       1,171,283        999,283            1,082,989         537,332           497,332            242,332           236,738           169,238          (35,762)             (158,262)          

DRAW ON RETAINER 100,000          -                       -                        -                        -                       -                        -                       -                       -                      -                        -                       

INTER-ENTITY LENDING -                     -                       -                        -                        -                       -                        -                       -                       -                      -                        -                       

CLOSING CASH 1,171,283$     999,283$         1,082,989$       537,332$          497,332$         242,332$          236,738$         169,238$         (35,762)$         (158,262)$         (188,262)$        

RESTRICTED FUNDS (251,034)$      (251,034)$        (251,034)$         (251,034)$         (251,034)$        (251,034)$         (251,034)$        (223,534)$        (208,534)$       (181,034)$         (181,034)$        

NET CLOSING CASH 920,249$        748,249$         831,955$          286,298$          246,298$         (8,702)$             (14,296)$          (54,296)$          (244,296)$       (339,296)$         (369,296)$        

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

The notes accompanying the cash flows for Safeguard Real Estate Investment Fund LP, Safeguard Real Estate Investment Fund II LP, Safeguard Real Estate 

Investment Fund III LP, Safeguard Real Estate Investment Fund IV LP, Safeguard Real Estate Investment Fund V LP and the New CCAA Applicants form an 

integral part of this cash flow. This cash flow should be reviewed in conjunction with the accompanying notes.



CONCRETE EQUITIES CONSOLIDATED

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS

CAPITAL & LEASING COSTS

REPAIRS & MAINTENANCE

CAPITAL EXPENSE

RESTRUCTURING EXPENSES

OTHER OPERATING EXPENSES

CONTINGENCY

CHANGE IN CASH

OPENING CASH

DRAW ON RETAINER

INTER-ENTITY LENDING

CLOSING CASH

RESTRICTED FUNDS

NET CLOSING CASH

Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18

05-Feb-10 12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 TOTAL

469,975$        (10,000)$       -$                  -$                  461,475$      -$                  -$                  -$                  1,537,899$          

356,269          -                -                -                356,269        -                -                -                1,425,076            

-                  50,000          -                -                -                -                -                -                170,800               

-                  -                -                -                -                -                -                -                -                       

-                  -                -                -                -                -                -                -                -                       

-                  200,000        -                -                -                250,000        -                180,000        1,472,657            

-                  -                -                -                -                -                -                -                -                       

30,000            30,000          30,000          30,000          30,000          30,000          30,000          30,000          540,000               

386,269          280,000        30,000          30,000          386,269        280,000        30,000          210,000        3,608,533            

83,706            (290,000)       (30,000)         (30,000)         75,206          (280,000)       (30,000)         (210,000)       (2,070,634)           

(188,262)         (104,557)       (394,557)       (424,557)       (454,557)       (379,351)       (659,351)       (689,351)       1,171,283            

-                      -                    -                    -                    -                    -                    -                    -                    -                           

-                      -                    -                    -                    -                    -                    -                    -                    -                           

(104,557)$       (394,557)$     (424,557)$     (454,557)$     (379,351)$     (659,351)$     (689,351)$     (899,351)$     (899,351)$            

(181,034)$       (181,034)$     (181,034)$     (181,034)$     (181,034)$     (181,034)$     (181,034)$     (181,034)$     (181,034)$            

(285,591)$       (575,591)$     (605,591)$     (635,591)$     (560,385)$     (840,385)$     (870,385)$     (1,080,385)$  (1,080,385)$         

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

The notes accompanying the cash flows for Safeguard Real Estate Investment Fund LP, Safeguard Real Estate Investment Fund II LP, 

Safeguard Real Estate Investment Fund III LP, Safeguard Real Estate Investment Fund IV LP, Safeguard Real Estate Investment Fund V 

LP and the New CCAA Applicants form an integral part of this cash flow. This cash flow should be reviewed in conjunction with the 

accompanying notes.



SAFEGUARD REAL ESTATE INVESTMENT FUND LIMITED PARTNERSHIP ("Safeguard LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10

Notes

29-Jul-09 to 20-

Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10

NET OPERATING INCOME 1 261,992$        (10,000)$        57,156$           -                       (5,000)$            -                        57,156$        (10,000)$       -                    (10,000)$       -                    

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2 125,140          -                     31,285             -                       -                       -                        31,285          -                    -                    -                    -                    

CAPITAL & LEASING COSTS 3 15,822            -                     -                       -                       5,000               -                        -                    -                    -                    5,000            -                    

REPAIRS & MAINTENANCE 4 -                      -                     -                       -                       -                       -                        -                    -                    -                    -                    -                    

CAPITAL DISBURSEMENTS -                      -                     -                       -                       -                       -                        -                    -                    -                    -                    -                    

RESTRUCTURING EXPENSES 5 92,368            -                     -                       49,782             -                       20,210              -                    -                    15,157          -                    -                    

OTHER OPERATING EXPENSES 6 18,987            -                     -                       -                       -                       -                        -                    -                    -                    -                    -                    

CONTINGENCY -                      5,000             5,000               5,000               5,000               5,000                5,000            5,000            5,000            5,000            5,000            

252,317          5,000             36,285             54,782             10,000             25,210              36,285          5,000            20,157          10,000          5,000            

CHANGE IN CASH 9,676              (15,000)          20,871             (54,782)            (15,000)            (25,210)             20,871          (15,000)         (20,157)         (20,000)         (5,000)           

OPENING CASH 178,637          198,418         183,418           204,289           149,506           134,506            109,297        130,167        115,167        95,010          75,010          

DRAW ON RETAINER 10,105            -                     -                       -                       -                       -                        -                    -                    -                    -                    -                    

INTER-ENTITY LENDING 7 -                      -                     -                       -                       -                       -                        -                    -                    -                    -                    -                    

CLOSING CASH 198,418$        183,418$       204,289$         149,506$         134,506$         109,297$          130,167$      115,167$      95,010$        75,010$        70,010$        

RESTRICTED FUNDS 8 -$                    -$                   -$                     -$                     -$                     -$                      -$                  -$                  -$                  -$                  -$                  

NET CLOSING CASH 198,418$        183,418$       204,289$         149,506$         134,506$         109,297$          130,167$      115,167$      95,010$        75,010$        70,010$        

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND LIMITED PARTNERSHIP ("Safeguard LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME 1

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2

CAPITAL & LEASING COSTS 3

REPAIRS & MAINTENANCE 4

CAPITAL DISBURSEMENTS

RESTRUCTURING EXPENSES 5

OTHER OPERATING EXPENSES 6

CONTINGENCY

CHANGE IN CASH

OPENING CASH

DRAW ON RETAINER

INTER-ENTITY LENDING 7

CLOSING CASH

RESTRICTED FUNDS 8

NET CLOSING CASH

D LIMITED PARTNERSHIP ("Safeguard LP")

Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18

05-Feb-10 12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 TOTAL

57,156$        (10,000)$       -                    -                    57,156$        -                    -                    -                    183,622$   

31,285          -                    -                    -                    31,285          -                    -                    -                    125,140     

-                    -                    -                    -                    -                    -                    -                    -                    10,000       

-                    -                    -                    -                    -                    -                    -                    -                    -                 

-                    -                    -                    -                    -                    -                    -                    -                    -                 

-                    20,210          -                    -                    -                    25,262          -                    18,189          148,810     

-                    -                    -                    -                    -                    -                    -                    -                    -                 

5,000            5,000            5,000            5,000            5,000            5,000            5,000            2,000            87,000       

36,285          25,210          5,000            5,000            36,285          30,262          5,000            20,189          370,950     

20,871          (35,210)         (5,000)           (5,000)           20,871          (30,262)         (5,000)           (20,189)         (187,328)    

70,010          90,881          55,671          50,671          45,671          66,541          36,279          31,279          198,418     

-                    -                    -                    -                    -                    -                    -                    -                    -                 

-                    -                    -                    -                    -                    -                    -                    -                    -                 

90,881$        55,671$        50,671$        45,671$        66,541$        36,279$        31,279$        11,091$        11,091$     

-$                  -$                  -$                  -$                  -$                  -$                  -$                  -$                  -$               

90,881$        55,671$        50,671$        45,671$        66,541$        36,279$        31,279$        11,091$        11,091$     

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND LIMITED PARTNERSHIP ("Safeguard LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes:

2. Mortgage payments are forecast to continue to be made according to the terms of the applicable mortgage for each property.

5. Restructuring expenses include accrued expenses which were unpaid at November 20, 2009 (including fees and expenses from October and the 

Applicant's counsels expenses for the period through August), plus an estimate of fees and expenses for the Receiver and the Receiver's counsel 

over the forecast period (which includes fees and expenses from November 2009 through March 2010).

8. Preliminary estimate of surplus operating costs recovered from tenants for the period June to October 2009.

6. There are no other operating costs forecast during this period.

7. Inter-entity borrowings are authorized pursuant to the Initial Order. The cash flow as presented is prepared without taking into consideration inter-

entity borrowings, to prepare for an exit from these proceedings. In the event that sufficient funds cannot be raised from the individual investors to 

cover cash shortfalls, inter-entity lending will be relied upon to alleviate these shortfalls.

1. Net operating income is projected on a tenant by tenant basis (taking into consideration vacancies) by the property managers based on current 

rent rolls for the lease term in the forecast period less operating expenses and is assumed to be collected in the first week of each month. The 

forecast also incorporates known operating disbursements from the prior period which were unpaid as at November 20, 2009. Net operating income 

also includes additional repairs and maintenance costs. These additional costs are assumed to be paid from restricted funds (if any), since these 

expenses are recoverable from the tenants.

3. Capital and leasing costs include known lease renewal commission payments. At the time of preparing this forecast there were no known lease 

renewal and commission payments for the period through March 2010.

4. Repairs and maintenance during the forecast period are anticipated to be recoverable from the tenants. 



SAFEGUARD REAL ESTATE INVESTMENT FUND II LIMITED PARTNERSHIP ("Safeguard II LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11

Notes

29-Jul-09 to 

20-Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10 05-Feb-10

NET OPERATING INCOME 1 479,616$       (21,000)$       76,791$           (8,500)$           -                      (10,000)$          74,291$           -                    (15,000)$       -                      -                      76,791$          

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2 330,744         -                    77,311             -                      -                      -                       77,311             -                    -                    -                      -                      77,311            

CAPITAL & LEASING COSTS 3 -                     -                    -                      -                      -                      -                       -                      -                    -                    -                      -                      -                      

REPAIRS & MAINTENANCE 4 -                     -                    -                      -                      -                      -                       -                      -                    -                    -                      -                      -                      

CAPITAL DISBURSEMENTS -                     -                    -                      -                      -                      -                       -                      -                    -                    -                      -                      -                      

RESTRUCTURING EXPENSES 5 171,753         -                    -                      92,568            -                      37,579             -                      -                    28,184          -                      -                      -                      

OTHER OPERATING EXPENSES 6 25,391           -                    -                      -                      -                      -                       -                      -                    -                    -                      -                      -                      

CONTINGENCY -                     6,000             6,000               6,000              6,000              6,000               6,000               6,000             6,000            6,000               6,000              6,000              

527,888         6,000             83,311             98,568            6,000              43,579             83,311             6,000             34,184          6,000               6,000              83,311            

CHANGE IN CASH (48,272)          (27,000)         (6,520)             (107,068)         (6,000)             (53,579)            (9,020)             (6,000)           (49,184)         (6,000)             (6,000)             (6,520)             

OPENING CASH 110,143         80,661           53,661             47,141            (59,927)           (65,927)            (119,507)         (128,526)       (134,526)       (183,711)         (189,711)         (195,711)         

DRAW ON RETAINER 18,790           -                    -                      -                      -                      -                       -                      -                    -                    -                      -                      -                      

INTER-ENTITY LENDING 7 -                     -                    -                      -                      -                      -                       -                      -                    -                    -                      -                      -                      

CLOSING CASH 80,661$         53,661$         47,141$           (59,927)$         (65,927)$         (119,507)$        (128,526)$       (134,526)$     (183,711)$     (189,711)$       (195,711)$       (202,231)$       

RESTRICTED FUNDS 8 (32,000)$        (32,000)$       (32,000)$         (32,000)$         (32,000)$         (32,000)$          (32,000)$         (32,000)$       (17,000)$       (17,000)$         (17,000)$         (17,000)$         

NET CLOSING CASH 9 48,661$         21,661$         15,141$           (91,927)$         (97,927)$         (151,507)$        (160,526)$       (166,526)$     (200,711)$     (206,711)$       (212,711)$       (219,231)$       

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND II LIMITED PARTNERSHIP ("Safeguard II LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME 1

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2

CAPITAL & LEASING COSTS 3

REPAIRS & MAINTENANCE 4

CAPITAL DISBURSEMENTS

RESTRUCTURING EXPENSES 5

OTHER OPERATING EXPENSES 6

CONTINGENCY

CHANGE IN CASH

OPENING CASH

DRAW ON RETAINER

INTER-ENTITY LENDING 7

CLOSING CASH

RESTRICTED FUNDS 8

NET CLOSING CASH 9

D II LIMITED PARTNERSHIP ("Safeguard II LP")

Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18

12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 TOTAL

-                      -                      -                      76,791$          -                      -                      -                      250,165$  

-                      -                      -                      77,311            -                      -                      -                      309,244    

-                      -                      -                      -                      -                      -                      -                      -                

-                      -                      -                      -                      -                      -                      -                      -                

-                      -                      -                      -                      -                      -                      -                      -                

37,579            -                      -                      -                      46,974            -                      33,821            276,706    

-                      -                      -                      -                      -                      -                      -                      -                

6,000              6,000              6,000              6,000              6,000              6,000              6,000              108,000    

43,579            6,000              6,000              83,311            52,974            6,000              39,821            693,950    

(43,579)           (6,000)             (6,000)             (6,520)             (52,974)           (6,000)             (39,821)           (443,786)   

(202,231)         (245,810)         (251,810)         (257,810)         (264,330)         (317,304)         (323,304)         80,661      

-                      -                      -                      -                      -                      -                      -                      -                

-                      -                      -                      -                      -                      -                      -                      -                

(245,810)$       (251,810)$       (257,810)$       (264,330)$       (317,304)$       (323,304)$       (363,125)$       (363,125)$ 

(17,000)$         (17,000)$         (17,000)$         (17,000)$         (17,000)$         (17,000)$         (17,000)$         (17,000)$   

(262,810)$       (268,810)$       (274,810)$       (281,330)$       (334,304)$       (340,304)$       (380,125)$       (380,125)$ 

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND II LIMITED PARTNERSHIP ("Safeguard II LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes:

2. Mortgage payments are forecast to continue to be made according to the terms of the applicable mortgage for each property. 

9. DIP Loan required from individual investors to fund cash shortfalls.

5. Restructuring expenses include accrued expenses which were unpaid at November 20, 2009 (including fees and expenses from October and the 

Applicant's counsels expenses for the period through August), plus an estimate of fees and expenses for the Receiver and the Receiver's counsel 

over the forecast period (which includes fees and expenses from November 2009 through March 2010).

8. Preliminary estimate of surplus operating costs recovered from tenants for the period June to October 2009. 

6. There are no other operating costs forecast during this period.

7. Inter-entity borrowings are authorized pursuant to the Initial Order. The cash flow as presented is prepared without taking into consideration inter-

entity borrowings, to prepare for an exit from these proceedings. In the event that sufficient funds cannot be raised from the individual investors to 

cover cash shortfalls, inter-entity lending will be relied upon to alleviate these shortfalls.

1. Net operating income is projected on a tenant by tenant basis (taking into consideration vacancies) by the property managers based on current 

rent rolls for the lease term in the forecast period less operating expenses and is assumed to be collected in the first week of each month. The 

forecast also incorporates known operating disbursements from the prior period which were unpaid as at November 20, 2009. Net operating income 

also includes additional repairs and maintenance costs. These additional costs are assumed to be paid from restricted funds (if any), since these 

expenses are recoverable from the tenants.

3. Capital and leasing costs include known lease renewal commission payments. At the time of preparing this forecast there were no known lease 

renewal and commission payments for the period through March 2010.

4. Repairs and maintenance during the forecast period are anticipated to be recoverable from the tenants. 



SAFEGUARD REAL ESTATE INVESTMENT FUND III LIMITED PARTNERSHIP ("Safeguard III LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10

Notes

29-Jul-09 to 

20-Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10

NET OPERATING INCOME 1 357,595$    (26,750)$        78,906$           (6,750)$           -                      (10,000)$          57,906$       -                   (10,000)$      -                   -                   

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2 251,596      -                    62,899             -                      -                      -                       62,899         -                   -                   -                   -                   

CAPITAL & LEASING COSTS 3 -                  -                    -                      -                      -                      -                       60,800         -                   -                   50,000         -                   

REPAIRS & MAINTENANCE 4 -                  -                    -                      -                      -                      -                       -                   -                   -                   -                   -                   

CAPITAL DISBURSEMENTS -                  -                    -                      -                      -                      -                       -                   -                   -                   -                   -                   

RESTRUCTURING EXPENSES 5 184,734      -                    -                      99,565            -                      40,419             -                   -                   30,315         -                   -                   

OTHER OPERATING EXPENSES 6 27,531        -                    -                      -                      -                      -                       -                   -                   -                   -                   -                   

CONTINGENCY -                  6,000             6,000               6,000              6,000              6,000               6,000           6,000           6,000           6,000           6,000           

463,862      6,000             68,899             105,565          6,000              46,419             129,699       6,000           36,315         56,000         6,000           

CHANGE IN CASH (106,266)     (32,750)          10,007             (112,315)         (6,000)             (56,419)            (71,793)        (6,000)          (46,315)        (56,000)        (6,000)          

OPENING CASH 162,148      76,091           43,341             53,348            (58,966)           (64,966)            (121,386)      (193,179)      (199,179)      (245,493)      (301,493)      

DRAW ON RETAINER 20,210        -                    -                      -                      -                      -                       -                   -                   -                   -                   -                   

INTER-ENTITY LENDING 7 -                  -                    -                      -                      -                      -                       -                   -                   -                   -                   -                   

CLOSING CASH 76,091$      43,341$         53,348$           (58,966)$         (64,966)$         (121,386)$        (193,179)$    (199,179)$    (245,493)$    (301,493)$    (307,493)$    

RESTRICTED FUNDS

NET CLOSING CASH 8 76,091$      43,341$         53,348$           (58,966)$         (64,966)$         (121,386)$        (193,179)$    (199,179)$    (245,493)$    (301,493)$    (307,493)$    

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND III LIMITED PARTNERSHIP ("Safeguard III LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME 1

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2

CAPITAL & LEASING COSTS 3

REPAIRS & MAINTENANCE 4

CAPITAL DISBURSEMENTS

RESTRUCTURING EXPENSES 5

OTHER OPERATING EXPENSES 6

CONTINGENCY

CHANGE IN CASH

OPENING CASH

DRAW ON RETAINER

INTER-ENTITY LENDING 7

CLOSING CASH

RESTRICTED FUNDS

NET CLOSING CASH 8

ND III LIMITED PARTNERSHIP ("Safeguard III LP")

Week 11 Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18

05-Feb-10 12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 TOTAL

68,906$       -                   -                   -                   60,406$       -                   -                   -                   212,625$   

62,899         -                   -                   -                   62,899         -                   -                   -                   251,596    

-                   50,000         -                   -                   -                   -                   -                   -                   160,800    

-                   -                   -                   -                   -                   -                   -                   -                   -                

-                   -                   -                   -                   -                   -                   -                   -                   -                

-                   40,419         -                   -                   -                   50,524         -                   36,378         297,620    

-                   -                   -                   -                   -                   -                   -                   -                   -                

6,000           6,000           6,000           6,000           6,000           6,000           6,000           6,000           108,000    

68,899         96,419         6,000           6,000           68,899         56,524         6,000           42,378         818,016    

7                  (96,419)        (6,000)          (6,000)          (8,493)          (56,524)        (6,000)          (42,378)        (605,392)   

(307,493)      (307,486)      (403,906)      (409,906)      (415,906)      (424,398)      (480,923)      (486,923)      76,091      

-                   -                   -                   -                   -                   -                   -                   -                   -                

-                   -                   -                   -                   -                   -                   -                   -                   -                

(307,486)$    (403,906)$    (409,906)$    (415,906)$    (424,398)$    (480,923)$    (486,923)$    (529,300)$    (529,300)$ 

-$              

(307,486)$    (403,906)$    (409,906)$    (415,906)$    (424,398)$    (480,923)$    (486,923)$    (529,300)$    (529,300)$ 

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND III LIMITED PARTNERSHIP ("Safeguard III LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

2. Mortgage payments are forecast to continue to be made according to the terms of the applicable mortgage for each property.

8. DIP Loan required from individual investors to fund cash shortfalls.

1. Net operating income is projected on a tenant by tenant basis (taking into consideration vacancies) by the property managers based on current 

rent rolls for the lease term in the forecast period less operating expenses and is assumed to be collected in the first week of each month. The 

forecast also incorporates known operating disbursements from the prior period which were unpaid as at November 20, 2009. Net operating income 

also includes additional repairs and maintenance costs. These additional costs are assumed to be paid from restricted funds (if any), since these 

expenses are recoverable from the tenants.

3. Capital and leasing costs include known lease renewal commission payments. The above analysis takes into consideration landlord work required 

pursuant to an executed offer to lease and the commission related to same. There is also a contingency for additional landlord work and 

commissions of $50,000 as the Receiver is in the later stages of negotiations with another potential tenant for this property. The analysis does not 

include any other additional landlord work or commissions, additional funding may be required for this purpose.

6. There are no other operating costs forecast during this period.

7. Inter-entity borrowings are authorized pursuant to the Initial Order. The cash flow as presented is prepared without taking into consideration inter-

entity borrowings, to prepare for an exit from these proceedings. In the event that sufficient funds cannot be raised from the individual investors to 

cover cash shortfalls, inter-entity lending will be relied upon to alleviate these shortfalls.

4. Repairs and maintenance during the forecast period are anticipated to be recoverable from the tenants. 

5. Restructuring expenses include accrued expenses which were unpaid at November 20, 2009 (including fees and expenses from October and the 

Applicant's counsels expenses for the period through August), plus an estimate of fees and expenses for the Receiver and the Receiver's counsel 

over the forecast period (which includes fees and expenses from November 2009 through March 2010).



SAFEGUARD REAL ESTATE INVESTMENT FUND IV LIMITED PARTNERSHIP ("Safeguard IV LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11

Notes

29-Jul-09 to 

20-Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10 05-Feb-10

NET OPERATING INCOME 1 630,209$       (66,500)$       139,656           -                     -                     -                       139,656       -                    -                   -                      -                     149,656          

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2 439,608         -                    109,902           -                     -                     -                       109,902       -                    -                   -                      -                     109,902          

CAPITAL & LEASING COSTS 3 -                     -                    -                      -                     -                     -                       -                   -                    -                   -                      -                     -                     

REPAIRS & MAINTENANCE 4 -                     -                    -                      -                     -                     -                       -                   -                    -                   -                      -                     -                     

CAPITAL DISBURSEMENTS -                     -                    -                      -                     -                     -                       -                   -                    -                   -                      -                     -                     

RESTRUCTURING EXPENSES 5 259,627         -                    -                      139,929          -                     56,806             -                   -                    42,604          -                      -                     -                     

OTHER OPERATING EXPENSES 6 40,154           -                    -                      -                     -                     -                       -                   -                    -                   -                      -                     -                     

CONTINGENCY -                     7,000             7,000              7,000              7,000              7,000               7,000           7,000             7,000            7,000              7,000              7,000              

739,389         7,000             116,902           146,929          7,000              63,806             116,902       7,000             49,604          7,000              7,000              116,902          

CHANGE IN CASH (109,180)        (73,500)         22,754             (146,929)         (7,000)             (63,806)            22,754         (7,000)           (49,604)         (7,000)             (7,000)             32,754            

OPENING CASH 239,511         158,734         85,234             107,987          (38,942)           (45,942)            (109,747)      (86,994)         (93,994)         (143,598)         (150,598)         (157,598)         

DRAW ON RETAINER 28,403           -                      

INTER-ENTITY LENDING 7 -                     -                    -                      -                     -                     -                       -                   -                    -                   -                      -                     -                     

CLOSING CASH 158,734$       85,234$         107,987$         (38,942)$         (45,942)$         (109,747)$        (86,994)$      (93,994)$       (143,598)$     (150,598)$       (157,598)$       (124,845)$       

RESTRICTED FUNDS 8 (4,300)$          (4,300)$         (4,300)$           (4,300)$           (4,300)$           (4,300)$            (4,300)$        (4,300)$         (4,300)$         (4,300)$           (4,300)$           (4,300)$           

NET CLOSING CASH 9 154,434$       80,934$         103,687$         (43,242)$         (50,242)$         (114,047)$        (91,294)$      (98,294)$       (147,898)$     (154,898)$       (161,898)$       (129,145)$       

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND IV LIMITED PARTNERSHIP ("Safeguard IV LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME 1

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2

CAPITAL & LEASING COSTS 3

REPAIRS & MAINTENANCE 4

CAPITAL DISBURSEMENTS

RESTRUCTURING EXPENSES 5

OTHER OPERATING EXPENSES 6

CONTINGENCY

CHANGE IN CASH

OPENING CASH

DRAW ON RETAINER

INTER-ENTITY LENDING 7

CLOSING CASH

RESTRICTED FUNDS 8

NET CLOSING CASH 9

IV LIMITED PARTNERSHIP ("Safeguard IV LP")

Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18

12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 TOTAL

-                     -                     -                     149,656          -                     -                     -                     512,122$         

-                     -                     -                     109,902          -                     -                     -                     439,608           

-                     -                     -                     -                     -                     -                     -                     -                      

-                     -                     -                     -                     -                     -                     -                     -                      

-                     -                     -                     -                     -                     -                     -                     -                      

56,806            -                     -                     -                     71,007            -                     51,125            418,277           

-                     -                     -                     -                     -                     -                     -                     -                      

7,000              7,000              7,000              7,000              7,000              7,000              10,000            129,000           

63,806            7,000              7,000              116,902          78,007            7,000              61,125            986,885           

(63,806)           (7,000)             (7,000)             32,754            (78,007)           (7,000)             (61,125)           (474,763)         

(124,845)         (188,650)         (195,650)         (202,650)         (169,897)         (247,904)         (254,904)         158,734           

-                      

-                     -                     -                     -                     -                     -                     -                     -                      

(188,650)$       (195,650)$       (202,650)$       (169,897)$       (247,904)$       (254,904)$       (316,029)$       (316,029)$       

(4,300)$           (4,300)$           (4,300)$           (4,300)$           (4,300)$           (4,300)$           (4,300)$           (4,300)$           

(192,950)$       (199,950)$       (206,950)$       (174,197)$       (252,204)$       (259,204)$       (320,329)$       (320,329)$       

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND IV LIMITED PARTNERSHIP ("Safeguard IV LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes:

2. Mortgage payments are forecast to continue to be made according to the terms of the applicable mortgage for each property.

9. DIP Loan required from individual investors to fund cash shortfalls.

8. Preliminary estimate of surplus operating costs recovered from tenants for the period June to October 2009. 

5. Restructuring expenses include accrued expenses which were unpaid at November 20, 2009 (including fees and expenses from October and the 

Applicant's counsels expenses for the period through August), plus an estimate of fees and expenses for the Receiver and the Receiver's counsel 

over the forecast period (which includes fees and expenses from November 2009 through March 2010).

6. There are no other operating costs forecast during this period.

7. Inter-entity borrowings are authorized pursuant to the Initial Order. The cash flow as presented is prepared without taking into consideration inter-

entity borrowings, to prepare for an exit from these proceedings. In the event that sufficient funds cannot be raised from the individual investors to 

cover cash shortfalls, inter-entity lending will be relied upon to alleviate these shortfalls.

1. Net operating income is projected on a tenant by tenant basis (taking into consideration vacancies) by the property managers based on current 

rent rolls for the lease term in the forecast period less operating expenses and is assumed to be collected in the first week of each month. The 

forecast also incorporates known operating disbursements from the prior period which were unpaid as at November 20, 2009. Net operating income 

also includes additional repairs and maintenance costs. These additional costs are assumed to be paid from restricted funds (if any), since these 

expenses are recoverable from the tenants.

3. Capital and leasing costs include known lease renewal commission payments. At the time of preparing this forecast there were no known lease 

renewal and commission payments for the period through March 2010.

4. Repairs and maintenance are assumed to be nil as these amounts would be paid by the condominium corporation out of the condo fees. The 

condominium corporation continues to assess the repair and maintenance requirements of the building and the cash resources. 



SAFEGUARD REAL ESTATE INVESTMENT FUND V LIMITED PARTNERSHIP ("Safeguard V LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11

Notes

29-Jul-09 to 

20-Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10 05-Feb-10

NET OPERATING INCOME 1 823,710$       (17,750)$          117,466$        (7,750)$           -                        (5,000)$        112,466$       (27,500)         -                       (27,500)$         -                       117,466$        

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2 299,487         -                       74,872             -                       -                        -                    74,872           -                    -                       -                       -                       74,872            

CAPITAL & LEASING COSTS 3 -                     -                       -                       -                       -                        -                    -                     -                    -                       -                       -                       -                      

REPAIRS & MAINTENANCE 4 -                     -                       -                       -                       -                        -                    -                     -                    -                       -                       -                       -                      

CAPITAL DISBURSEMENTS -                     -                       -                       -                       -                        -                    -                     -                    -                       -                       -                       -                      

RESTRUCTURING EXPENSES 5 205,604         -                       -                       110,813          -                        44,986          -                     -                    33,739             -                       -                       -                      

OTHER OPERATING EXPENSES 6 30,263           -                       -                       -                       -                        -                    -                     -                    -                       -                       -                       -                      

CONTINGENCY -                     6,000               6,000               6,000               6,000                6,000            6,000             6,000            6,000               6,000               6,000               6,000              

535,353         6,000               80,872             116,813          6,000                50,986          80,872           6,000            39,739             6,000               6,000               80,872            

CHANGE IN CASH 7 288,357         (23,750)            36,594             (124,563)         (6,000)               (55,986)        31,594           (33,500)         (39,739)            (33,500)           (6,000)             36,594            

OPENING CASH 333,690         644,539           620,789          657,384          532,821            526,821        470,835         502,429        468,929           429,190          395,690          389,690          

DRAW ON RETAINER 22,493           -                       -                       -                       -                        -                    -                     -                    -                       -                       -                       -                      

INTER-ENTITY LENDING -                     -                       -                       -                       -                        -                    -                     -                    -                       -                       -                       -                      

CLOSING CASH 644,539$       620,789$         657,384$        532,821$        526,821$          470,835$     502,429$       468,929$      429,190$         395,690$        389,690$        426,284$        

RESTRICTED FUNDS 8 (204,000)$      (204,000)$        (204,000)$       (204,000)$       (204,000)$        (204,000)$    (204,000)$      (176,500)$     (176,500)$        (149,000)$       (149,000)$       (149,000)$       

NET CLOSING CASH 440,539$       416,789$         453,384$        328,821$        322,821$          266,835$     298,429$       292,429$      252,690$         246,690$        240,690$        277,284$        

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND V LIMITED PARTNERSHIP ("Safeguard V LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME 1

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS 2

CAPITAL & LEASING COSTS 3

REPAIRS & MAINTENANCE 4

CAPITAL DISBURSEMENTS

RESTRUCTURING EXPENSES 5

OTHER OPERATING EXPENSES 6

CONTINGENCY

CHANGE IN CASH 7

OPENING CASH

DRAW ON RETAINER

INTER-ENTITY LENDING

CLOSING CASH

RESTRICTED FUNDS 8

NET CLOSING CASH

D V LIMITED PARTNERSHIP ("Safeguard V LP")

Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18

12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 TOTAL

-                      -                      -                      117,466$        -                      -                      -                      379,365$  

-                      -                      -                      74,872            -                      -                      -                      299,488    

-                      -                      -                      -                      -                      -                      -                      -                 

-                      -                      -                      -                      -                      -                      -                      -                 

-                      -                      -                      -                      -                      -                      -                      -                 

44,986            -                      -                      -                      56,232            -                      40,487            331,243    

-                      -                      -                      -                      -                      -                      -                      -                 

6,000              6,000              6,000              6,000              6,000              6,000              6,000              108,000    

50,986            6,000              6,000              80,872            62,232            6,000              46,487            738,731    

(50,986)           (6,000)             (6,000)             36,594            (62,232)           (6,000)             (46,487)           (359,366)   

426,284          375,298          369,298          363,298          399,893          337,660          331,660          644,539    

-                      -                      -                      -                      -                      -                      -                      -                 

-                      -                      -                      -                      -                      -                      -                      -                 

375,298$        369,298$        363,298$        399,893$        337,660$        331,660$        285,173$        285,173$  

(149,000)$       (149,000)$       (149,000)$       (149,000)$       (149,000)$       (149,000)$       (149,000)$       (149,000)$ 

226,298$        220,298$        214,298$        250,893$        188,660$        182,660$        136,173$        136,173$  

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------



SAFEGUARD REAL ESTATE INVESTMENT FUND V LIMITED PARTNERSHIP ("Safeguard V LP")

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes:

2. Mortgage payments are forecast to continue to be made according to the terms of the applicable mortgage for each property.

5. Restructuring expenses include accrued expenses which were unpaid at November 20, 2009 (including fees and expenses from October and the 

Applicant's counsels expenses for the period through August), plus an estimate of fees and expenses for the Receiver and the Receiver's counsel 

over the forecast period (which includes fees and expenses from November 2009 through March 2010).

8. Preliminary estimate of surplus operating costs recovered from tenants for the period June to October 2009. 

6. There are no other operating costs forecast during this period.

7. Inter-entity borrowings are authorized pursuant to the Initial Order. The cash flow as presented is prepared without taking into consideration inter-

entity borrowings, to prepare for an exit from these proceedings. In the event that sufficient funds cannot be raised from the individual investors to 

cover cash shortfalls, inter-entity lending will be relied upon to alleviate these shortfalls.

1. Net operating income is projected on a tenant by tenant basis (taking into consideration vacancies) by the property managers based on current 

rent rolls for the lease term in the forecast period less operating expenses and is assumed to be collected in the first week of each month. The 

forecast also incorporates known operating disbursements from the prior period which were unpaid as at November 20, 2009. Net operating 

income also includes additional repairs and maintenance costs. These additional costs are assumed to be paid from restricted funds (if any), since 

these expenses are recoverable from the tenants.

3. Capital and leasing costs include known lease renewal commission payments. At the time of preparing this forecast the Receiver is aware that 

certain landlord work may be performed during the forecast period. The Receiver has not included an estimate of these costs, they will be funded 

from the operating surplus and the contigency if required.

4. Repairs and maintenance during the forecast period are anticipated to be recoverable from the tenants. 



CONSOLIDATED CASH FLOWS FOR THE NEW CCAA APPLICANTS

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Actuals Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11

Notes

29-Jul-09 to 

20-Nov-09 27-Nov-09 04-Dec-09 11-Dec-09 18-Dec-09 25-Dec-09 01-Jan-10 08-Jan-10 15-Jan-10 22-Jan-10 29-Jan-10 05-Feb-10

NET OPERATING INCOME 169,508$       -$                   -$                   -$              -$                     -$                     -$                     -$              -$                     -$                     -$                     -$                     

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

CAPITAL & LEASING COSTS -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

REPAIRS & MAINTENANCE -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

CAPITAL DISBURSEMENTS -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

RESTRUCTURING EXPENSES 26,652           -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

OTHER OPERATING EXPENSES 144,521         -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

CONTINGENCY -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

171,173         -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

EXCESS (SHORTFALL) (1,665)            -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

DIP FINANCING -$                   -$                   -$                   -$              -$                     -$                     -$                     -$              -$                     -$                     -$                     -$                     

CHANGE IN CASH (1,665)            -                     -                     -                -                       -                       -                       -                -                       -                       -                       -                       

OPENING CASH 14,505           12,840           12,840           12,840      12,840             12,840             12,840             12,840      12,840             12,840             12,840             12,840             

CLOSING CASH 12,840$         12,840$         12,840$         12,840$    12,840$           12,840$           12,840$           12,840$    12,840$          12,840$          12,840$          12,840$          

RESTRICTED FUNDS (10,734)$        (10,734)$        (10,734)$        (10,734)$  (10,734)$          (10,734)$          (10,734)$          (10,734)$  (10,734)$         (10,734)$         (10,734)$         (10,734)$         

NET CLOSING CASH 2,106$           2,106$           2,106$           2,106$      2,106$             2,106$             2,106$             2,106$      2,106$             2,106$             2,106$             2,106$             

Notes:

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

1. The New CCAA Applicants are non-operating entities forming part of the Concrete Equities family of Companies. Since these entities are non-operating, cash flow projections for these 

entities would primarily comprised of an allocation of overhead and restructuring costs, as such separate cash flows have not been provided for these entities.



CONSOLIDATED CASH FLOWS FOR THE NEW CCAA APPLICANTS

PROJECTED 18 WEEK CASH FLOW

($ CAD)

Notes

NET OPERATING INCOME

NON-RECOVERABLE EXPENSES

MORTGAGE PAYMENTS

CAPITAL & LEASING COSTS

REPAIRS & MAINTENANCE

CAPITAL DISBURSEMENTS

RESTRUCTURING EXPENSES

OTHER OPERATING EXPENSES

CONTINGENCY

EXCESS (SHORTFALL)

DIP FINANCING

CHANGE IN CASH

OPENING CASH

CLOSING CASH

RESTRICTED FUNDS

NET CLOSING CASH

CCAA APPLICANTS

Week 12 Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19

12-Feb-10 19-Feb-10 26-Feb-10 05-Mar-10 12-Mar-10 19-Mar-10 26-Mar-10 02-Apr-10 TOTAL

-$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                     -$                      

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                    

-                       -                       -                       -                       -                       -                       -                       -                       -                        

-                       -                       -                       -                       -                       -                       -                       -                       -                        

-$                      

-                       -                       -                       -                       -                       -                       -                       -                       -                        

12,840             12,840             12,840             12,840             12,840             12,840             12,840             12,840             12,840              

-                        

-                        

12,840$          12,840$          12,840$          12,840$          12,840$          12,840$          12,840$          12,840$          12,840$            

(10,734)$         (10,734)$         (10,734)$         (10,734)$         (10,734)$         (10,734)$         (10,734)$         (10,734)$         (10,734)$          

2,106$             2,106$             2,106$             2,106$             2,106$             2,106$             2,106$             2,106$             2,106$              

Notes:

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------Forecast---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

1. The New CCAA Applicants are non-operating entities forming part of the Concrete Equities family of Companies. Since these entities are non-

operating, cash flow projections for these entities would primarily comprised of an allocation of overhead and restructuring costs, as such separate cash 

flows have not been provided for these entities.
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A member firm of Ernst & Young Global Limited 

Ernst & Young Inc. 
Ernst & Young Tower 
1000, 440- 2nd Avenue SW 
Calgary, AB  T2P 5E9 
 
Tel: (403) 206-5241 
Fax:(403) 206-5075 
www.ey.com 

 

 

December [], 2009 
 
To the known investors of: 
 
Safeguard Real Estate Investment Fund II Limited Partnership (“Safeguard LP II”) 
 
As you are aware, on May 26, 2009 Ernst & Young Inc. was named as Trustee under the Notice of 
Intention to Make a Proposal of Safeguard LP. On June 9, 2009 Ernst & Young Inc. (“EYI”) was 
appointed Interim Receiver of Safeguard LP II.  
 
On July 29, 2009 the Court of Queen’s Bench of Alberta (the “Court”) granted an Initial Order under 
the Companies’ Creditors Arrangement Act (“CCAA”) with respect to the general partner of 
Safeguard LP II Concrete Associates Investment Corporation (the “General Partner”) that provides, 
among other things a stay of proceedings against Safeguard LP II and its General Partner and 
authorizes the General Partner to submit to creditors a Plan of Reorganization and Arrangement (the 
“CCAA Plan”).  The Initial Order appointed EYI as the Court-Appointed Monitor. 
 
On July 29, 2009 the Court also granted an Order consolidating the proceedings and appointing EYI 
as Receiver (the “Receivership Order”) over several additional entities. The Receivership Order 
includes a Management Committee construct to oversee Safeguard LP II and its General Partner.  
 
On December 14, 2009, the Court approved the Amended Receivership Order which amended the 
composition of the Management Committee such that there are now only two members, Messrs. 
Steven Butt and Brian Newman.  
 
As outlined in Schedule “B” to the Amended Receivership Order the Management Committee shall 
be consulted and provide advice to the Receiver with respect to (the “Management Committee 
Charter” or “MCC”): 
 

 Approval of all material contracts of the Limited Partnership and its General Partner; 

 Approval of budgets and business plans of the Limited Partnership and its General Partner; 

 Giving such direction as they deem appropriate to the Limited Partnership and its General 

Partner who shall act and only act in accordance with those directions; 

 Any member of the Management Committee dissatisfied with any decision of the 

Management Committee may apply to the Court for such advice and direction as they deem 

necessary or appropriate; and 

 Such ancillary powers as may be necessary or appropriate to give full or better effect to the 

mandate and powers of the Management Committee. 

 
In summary the MCC was amended such that the Receiver has the final determination in any 
actions/decisions of Safeguard LP II.  

 

The Management Committee has met on eleven occasions. Minutes from the Management 

Committee meetings will be available on the Receiver’s web-site at www.ey.com/ca/concrete 
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The Management Committee has met on several occasions to discuss the requirement of the 
Receiver to borrow funds in accordance with the Receivership Order and the Initial Order to pay on-
going costs of the administration (the “Borrowings”). The Management Committee determined that it 
would be appropriate to approach the investors in Safeguard LP II to request that these investors 
participate in funding the required Borrowings in connection with formulating and ultimately 
implementing the CCAA Plan. 
 
The Receiver has estimated that the cash shortfalls in Safeguard LP II to March 26, 2010 will be 
approximately $400,000 and the Management Committee supports that amount. 
 
In accordance with the Initial Order, the Borrowings will have a priority charge that ranks behind the 
Receiver’s Charge (maximum $50,000) and the first mortgage security held by Standard Life 
(approximately $8.7 million). The Borrowing Charge ranks ahead of all other charges. 
 
The main terms of the Borrowings are as follows: 
 

a) Accrue interest at a rate of 8%; 
 
b) Conversion to equity at 95% unit valuation upon the implementation of the CCAA Plan. The 

conversion would be calculated on the current appraised value of the property at the time a 
CCAA Plan is implemented. Effectively, the conversion feature will give more limited 
partnership units to the investors who funded the Borrowings; and 
 

c) In the event a Plan is not implemented and the underlying building is sold, the Borrowings 
would be repaid from the sale proceeds available after repayment of the Receiver’s Charge, if 
any, and the first mortgage security. 
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The effective rate of return on this investment is estimated to be 13%, assuming a Plan is 
implemented by April 1, 2010. The return is calculated as follows: 
 

Pre-Conversion Post Conversion

Estimate of Appraised Value of Property - April 1, 2010 17,000,000$      17,000,000$        

Less: 

Outstanding mortgage (8,700,000)         (8,700,000)          

Estimate of trade creditor claims (470,000)            (470,000)             

ILP DIP of $400,000 and $8,000 of interest (408,000)            

Estimate of fair market value of equity 7,422,000$        7,830,000$          A

# of Partnership units issued 245                    245                      

Plus: Partnership Units issued on conversion -                         15                        

# of Partnership units issued 245                    260                      B

Value per unit 30,294$             30,115$               C =A/B

Dilution 1%

ILP DIP - rate of return 12.9%  
 
The estimate rate of return is calculated as: 

((15 units * $30,115) - $400,000) / $400,000 = 13%  

Additional units will not be freely tradeable unless and until Safeguard LP II has been a reporting 
issuer for four months. 
 
Based on the Receiver’s previous experience, it is unlikely that 100% participation will be achieved. 
The Receiver is therefore requesting that interested parties provide a payment of at least $3,300 per 
unit (the “Minimum Contribution Amount”) calculated based on approximately 50% participation by 
the individual investors, as follows: 
 

# of Units 245

Participation Rate 50%

Adjusted # of Units 122.5 A

Required Borrowings $400,000 B

Minimum Contribution $3,265 =B/A

Rounded Min. Contribution $3,300  
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Contributions in excess of the Minimum Contribution Amount will be accepted by the Receiver to 
back stop any shortfalls between actual and expected investor participation rates. The Receiver 
notes that funding the estimated Borrowings is not RRSP eligible.  
 
It is important to note that if the estimated Borrowings of $400,000 are not raised through this 
process the Receiver will have no choice but to market this property for sale. 
 
The deadline for receipt of funds is Noon on January 25, 2010. Cheques or bank drafts are to 
be remitted to: 
 
Ernst & Young Inc. – in its capacity as Receiver of Safeguard II LP 
1000, 440 – 2nd Ave SW 
Calgary, AB T2P 5E9 
 
Attention: Ms. Betty Trinh 
 
The Receiver cautions that the funding of the estimated Borrowings is a high risk venture and 
the funds advanced may not receive full recovery. 

 
The ad hoc Steering Committee for the investors in Safeguard LP II will be assisting the Receiver on 
this matter. You may receive a call from a member of the Steering Committee. The Steering 
Committee is also available to answer your questions with respect to this letter. You can reach Terry 
Town a member of the Steering Committee at _____________________. 
 
You can also contact the Receiver at 403-206-5241. 
 
Sincerely, 
 
ERNST & YOUNG INC. 
In its capacity as Receiver of Safeguard LP II and its General Partner 
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