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INTRODUCTION

l. On May 26, 2009, Safeguard Real Estate Investment Fund Limited Partnership
(“Safeguard LP”), Safeguard Real Estate Investment II Fund Limited Partnership
(“Safeguard II LP”), Safeguard Real Estate Investment Fund III Limited
Partnership (“Safeguard III LP”), Safeguard Real Estate Investment Fund IV
Limited Partnership (“Safeguard IV LP”’) and Safeguard Real Estate Investment
Fund V Limited Partnership (“Safeguard V LP”) (collectively the “Safeguard
LP’s”) sought and obtained protection from their creditors through the filing of a
Notice of Intention to Make a Proposal under Section 50.4(1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended (the “NOI’s”). Ernst &

Young Inc. (“EYI”) was named as Trustee under the NOI’s.

2. On June 9, 2009, EYI was appointed as Interim Receiver (the “Receiver”) by an
order of this Court (the “Interim Receivership Order”) pursuant to s. 47.1 of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and
s.13(2) of the Judicature Act, R.S.A. 2000, c.J-2, as amended (the “JA”).

3. On July 29, 2009 the Applicants' sought and obtained protection from their
respective creditors under the Companies’ Creditors Arrangement Act, R.S.C.
1985 c. C-36, as amended, (the “CCAA”) pursuant to an order of this Honourable
Court (the “Initial Order”). Certain relief provided for in the Initial Order extends
to the Safeguard LP’s and several additional limited partnerships (collectively the
“Limited Partnerships”) as noted at paragraph 14(b) of the Initial Order.

4. On July 29, 2009 by an order of this Court the Interim Receivership Orders were
amended, restated and consolidated into a Receivership Order (the “Receivership
Order”) and the NOI proceedings were terminated. The Receivership Order
includes the Applicants and the Limited Partnerships.

! Concrete Place Properties Ltd. is not an Applicant of the CCAA proceedings. Concrete Place Properties
Ltd. is in Receivership.
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On December 14, 2009, the Receivership Order was amended and restated to,
among other things, change the composition of and duties of the Management

Committee (defined below).

The Receivership Order provides the Receiver with powers to review and
investigate the financial affairs of the Applicants and the Limited Partnerships to
determine if there has been any misconduct or financial mismanagement (the
“Investigation”). This Investigation extends to additional entities related to the
Concrete Equities family of companies (the “Related Entities”). Schedule “A” to

the Receivership Order includes the list of Related Entities.

Pursuant to the Initial Order, Ernst & Young Inc. was appointed monitor of the
Applicants and the Limited Partnerships (the “Monitor”). As a result, Ernst &
Young Inc. has two roles, Monitor under these CCAA Proceedings and Receiver

under the BIA and JA.

The purpose of this sixth report (the “Sixth Report™) of the Monitor is to provide
this Honourable Court with:

the cash flow projections for the period from March 27, 2010 to June 11,
2010 (the “Forecast Period”)

the Receivers request for an extension to the stay of proceedings; and
the Monitor’s recommendation.

Capitalized terms not defined in this Sixth Report are as defined in the Initial

Order. All references to dollars are in Canadian currency unless otherwise noted.
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TERMS OF REFERENCE

10.

In preparing this Sixth Report, the Monitor has relied upon unaudited financial
information, the Applicants records and discussions with the Management
Committee of the Applicants. The Monitor has not audited, reviewed or
otherwise attempted to verify the accuracy or completeness of such information
and, accordingly, the Monitor expresses no opinion or other form of assurance in
respect of such information contained in this Report. Some of the information
referred to in this Report consists of forecasts and projections. An examination or
review of the financial forecast and projections, as outlined in the Canadian
Institute of Chartered Accountants (“CICA”) Handbook has not been performed.
Future orientated financial information relied upon in this report is based on
management’s assumptions regarding future events and actual results achieved

will vary from this information and the variations may be material.

BACKGROUND

11.

12.

A detailed background with respect to the Applicants is outlined in the affidavits
of Mr. Vincenzo De Palma dated May 26, 2009 and July 28, 2009 with respect to
these proceedings (the “De Palma Affidavit”).

In accordance with the Receivership Order a management committee was formed
(the “Management Committee”) and has convened either in person or via
conference call on several occasions. The responsibilities of the Management
Committee are set-out in the Management Committee Charter (“MCC”)
(Schedule “B” to the Receivership Order) as amended and restated, the
responsibilities include providing advisory advice in respect of material contracts
and budgets, and business plans. The minutes from the Management Committee

meetings are posted on the Receiver’s web-site: www.ey.com/ca/concrete (the

“Web-Site”), once they have been approved by the Management Committee.
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CASH FLOW PROJECTIONS TO JUNE 11, 2010

13. Attached as Appendix A is a copy of the cash flow projections for the Forecast

Period, as prepared by the Receiver with the assistance of the Property Managers

and the Management Committee (the “Sixth Report Forecast”).

14. The table below summarizes the consolidated Sixth Report Forecast over the

Forecast Period. Appendix A includes a breakdown of the Sixth Report Forecast

by Applicant (excluding Applicants that are non-operating).

Forecast Period April May June Total
Net Cash Receipts $ 180,044 462,858 § 447,858 $ 1,090,760
Non-Recoverable Expenses
Mortgage Payments 489,534 373,769 363,769 1,227,072
Capital and Leasing Costs 15,000 25,500 - 40,500
Restructuring Expenses 220,000 175,000 225,000 620,000
Other Operating Expenses - - - -
Contingency 150,000 117,000 60,000 327,000
1,179,534 691,269 648,769 2,519,572
DIP Financing 303,350 (300) (1,650) 301,400
Change in Cash $ (696,140) § (228,711) $(202,561)  $(1,127,412)|
Opening Cash 1,643,985 947,845 719,134 1,643,985
Closing Cash $ 947,845 § 719,134 $ 516,573 $ 516,573
Restricted Funds (427,308)  (427,308) (427,307) (427,307)
Net Closing Cash $ 520,537 $ 291,826 $ 89,266 $ 89,266
15. As indicated above, during the Forecast Period the net cash receipts are

anticipated to be approximately $1,091,000, the non-recoverable expenses are

anticipated to be approximately $2,520,000 and net advances from the Chiller

DIP Financing are anticipated to total approximately $301,000. As a result of

these changes in cash, a cash balance of $89,000 is anticipated at the end of the

Forecast Period.
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16. The main reasons for the significant non-recoverable expenses during the Forecast

Period is due to the following:

a) Repairs and maintenance costs related to the replacement of the chiller

system of the SNC Lavalin building; and

b) The timing of payments relating to restructuring expenses related to

the month of March.

17.  Based on the cash flow forecast attached to this Sixth Report, with the exception
of Safeguard II LP, the Safeguard LP’s will have sufficient cash to operate during
the Forecast Period. The Receiver continues to pursue its refinancing efforts with
respect to the Standard Life Mortgage in Safeguard II LP. If Safeguard II LP does
not refinance the Standard Life Mortgage within the Forecast Period it will not

have sufficient cash to operate during this period.

18. The Monitor will provide the Court with an update on the refinancing efforts in its

next report to be filed later this month or in early May 2010.

APPLICANT’S REQUEST FOR AN EXTENSION TO THE STAY PERIOD

19. The Applicants’ Stay Period continues until and including April 30, 2010. The
Receiver is seeking an extension of the Stay Period until, and including, June 11,

2010 (the “Stay Extension”).

20. An extension to the Stay Period is necessary to allow the Monitor sufficient time
to present Plans of Arrangement (“Plans”) to the Court, resolve the disputed
claims, hold meetings of certain of the limited partnerships, hold meetings of
creditors to vote on the Plans, apply to this Honourable Court to have the Plans
sanctioned and allow certain Safeguard LPs to emerge from CCAA as
restructured entities. The Monitor and the Receiver note that certain entities

involved in these proceedings will be liquidated.
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21. In the Monitor’s view, the Applicants are acting in good faith and with due

diligence and an extension of the Stay Period to June 11, 2010 is fair and

reasonable.

UPCOMING REPORT OF THE MONITOR

22. The Monitor will be filing a report later this month or in early May, 2010 which

will deal with the following matters:

a)

b)

g)

Zll ERNST & YOUNG

Update with respect to the Applicants restructuring efforts;

Update on the refinancing efforts with respect to the Standard Life
Mortgage;

Update on the claims process;
An overview of the Plans of the Safeguard LP’s [ to V (the “Plans”);
The Monitor’s analysis of the Plans;

Proposed distribution process for the remaining Concrete Entities

which are not subject to Plans; and

Convening meetings of the Safeguard LP I to V limited partnerships.



RECOMMENDATION
23. The Monitor recommends that this Honourable Court approve the Stay Extension.
All of which is respectfully submitted this 27th day of April, 2010.

ERNST & YOUNG INC.
in its capacity as Court Appointed Monitor
of Concrete Equities Inc. et. al

A

Neil Narfason, CAeCIRP, CBV
Senior Vice-President
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