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In the Matter of the Companies’ Creditors Arrangement Actre:
Okanagan Hills Development Corporation, Vineyard Homes at The Rise Lid.,
The Golf Ciub at The Rise Lid. and Y-K Projects Ltd.

1. INTRODUCTION

The Rise is a master planned community development with signature golf course property
located within the boundaries of the City of Vernon, British Columbia. The properties are
described in the Petition filed in the Supreme Court of British Columbia (“the Court”) referred to
below. For the purpose of this report we shall limit the description of the properties to:

1. “The Lands”, being the properties slated for residential development by OHDC, and
2. The golf course referred to as “The Golf Club”.

On December 15", 2008 a Petition was filed in the Court for an order granting a stay of
proceedings pursuant to the Companies Creditors Arrangement Act (“CCAA”). OHDC was the
Petitioner. The Court granted the Order (the “Initial Order™).

The First Monitor’s Report was provided to the Court on December 23" 2008 (“the First

Monitor’s Report™) for the purposes of providing information concerning the urgent need for
Debtor in Possession Financing (“DIP”).

On December 29", 2008, an Order was made which provided that the Petitioners were
authorized to borrow up to the sum of $2,500,000 under a DIP credit facility.

The Second Monitor’s Report was provided to the Court on January 29™, 2009, providing the
Court information with respect to an application for an extension of the Stay of Proceedings

provided for by the imitial Order, and also providing information pertaining to the replacement of
the DIP Financier. |

The Third Monitor’s report was provided to the Court on February 19", 2009, recommending to
the Court acceptance of the DIP Financing commitment.

The Fourth Monitor’s Report was provided to the Court on June 17", 2009, to update the Court
on the financial status and other matters pertaining to OHDC and in support of an Application for
further extension of the Stay of Proceedings for a period of 30 days.
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In the Matter of the Companies’ Creditors Arrangement Act re:
Okanagan Hills Development Corporation, Vineyard Homes at The Rise Ltd,,
The Golf Club at The Rise Ltd. and Y-K Projects Ltd.

The Fifth Monitor’s Report was provided to the Court on July 17™, 2009 to update the Court on
the financial status of OHDC and The Golf Club and in support of an application for a further
extension of the Stay of Proceedings to August 24™, 2009. The report also set out the progress of
the land boundary encroachment issues to be resolved between The Golf Club and The Lands.

The Sixth Monitor’s Report was provided to the Court on August 16“1, 2009 to update the Court
on the financial status of OHDC and The Golf Club and in support of an application for a further
extension of the Stay of Proceedings to September 24™ 20009.

The Seventh Monitor’s Report was provided to the court on September 23", 2009 to update the
Court on the financial status of OHDC and The golf Club and in support of an application for a
further extension of the Stay of Proceedings to November 2, 2009.

The Eighth Monitor’s Report was provided to the Court on October 30, 2009 to update the Court
~ on the financial status of OHDC and The Golf Club and to support:

e an application for additional DIP financing of $170,000.

e approval of the Court in respect to the disposition of $300,000 from lot sale proceeds

o a further extension of the Stay of Proceedings to December 31, 2009.

e an application to approve use of surplus funds arising after repayment of the DIP

financing to maintain minimal operations at The Golf Club and The Lands until a total
sale 1s complete.

The purpose of the Ninth Monitor’s Report is to support an Application to extend the Stay of
Proceedings to March 1%, 2010.

2. REVIEW OF THE OHDC AND GOLF CLUB COMBINED ESTIMATED
CASH FLOW TO MARCH 2™, 2010

e Attached as Exhibit “A” is a schedule that shows the combined projected cash flow
for the period October 9™, 2009 to March 2™, 2010.

e In the period to December 31, 2009 it is projected there will be a cash flow shortage
in excess of $104,000. ' ' '
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in the Matter of the Companies’ Creditors Arrangement Act re:
Okanagan Hills Development Corporation, Vineyard Homes at The Rise Lid,,
The Golf Club at The Rise Ltd. and Y-K Projects Lid.

o There will have to be an application to apply for funds from the sale of Lots estimated
to close during the week of December 18", 2009.

e In order to maintain operations as originally proposed by the Petitioners for the period
January 1%, 2008 to March 2™, 2010, there will be a need for a further $220,000 split
more or less equally between the maintenance of The Golf Club and maintenance of
OHDC.

e The projected funds requirement of $220,000 in the period January 1* to March 2,

2010, does not include payments for the Petitioners legal and monitor expenses, as

originally the Stay of Proceedings was not contemplated going longer than December
31, 2009.

o In order to fund the period January 1% to March 2", 2010, a further application for
Debtor in Possession funding will have to be made and a revised cash flow submitted.

3. MARKETING OF THE LANDS AND THE RISE (“the Property Sale”)

o The Third Party Agreement to purchase The Lands reported in the Eighth Monitor’s
Report, did not proceed.

o Another offer was received, valued at approximately $75,000,000 that would have

paid out the secured creditors and seen substantial dividends to the unsecured

creditors.

e This offer was accepted; the conditions precedent to the offer removed; a $2,000,000

deposit was received by the Real Estate Agel\lts representing the purchasers.

e Unfortunately, after the offer had been accepted by the Petitioners and other
Stakeholders subject to Court approval, the $2,000,000 deposit cheque, according to
the Real Estate Agent representing the purchaser, was unable to be cashed.

e The Petitioners and other interested Stakeholders are endeavouring to bring the
purchasers back to the table.
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In the Matter of the Companies’ Creditors Arrang‘ement Actre:
Okanagan Hills Development Corporation, Vineyard Homes at The Rise Ltd.,
The Golf Club at The Rise Ltd. and Y-K Projects Ltd.

4. CONTROL OF THE PETITIONERS

e As aresult of the uncertainties reported in the “Marketing of the Lands ...” section
above, the most significant secured creditor, the ARRES Group, is negotiating with
the principals of the Petitioners to take a more significant role in the development of
the CCAA plan and any ultimate transaction.

5. CONCLUSION

The Monitor is of the opinion that the Petitioners have acted and are continuing to act in good

faith and with due diligence, and that the Monitor supports an extension of the Stay to March 1%,
2010.

This concludes the Ninth Monitor’s Report.

6. RESTRICTIONS

In the course of conducting our duties including the writing of this report, we have relied entirely
on information supplied by management. We did not conduct procedures necessary to enable us
to express an opinion on the financial information contained in this report in accordance with
Generally Accepted Auditing Standards. Nor have we conducted a formal valuation of the
operating subsidiaries of the Company. Projected financial information and the assumptions on
which it is based are solely the responsibility of the company. Since the assumptions relate to the
Sfuture they may be affected by unforeseen events, we can express no opinion as to how closely
the forecasts will correspond to actual results.

Further, since the projections and calculations are based on assumptions regarding future
events, actual results will vary from the information presented even if the hypothetical
assumptions occur and the variances may be material. Accordingly, we express no assurance as
to whether the projections or calculated estimated realizations will be achieved.
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in the Matter of the Companies’ Creditors Arrangement Act re:
Okanagan Hills Development Corporation, Vineyard Homes at The Rise Lid.,
The Golf Club at The Rise Ltd. and Y-K Projects Ltd.

Should there be any questions or comments in connection with this report, or in connection with
any aspect of these proceedings and the Monitor’s role therein, please contact either Mr. George
Abakhan or Mr. Philip McCourt at (604) 689-4255 or by facsimile at (604) 689-4277.

Yours truly,

ABAKHAN & ASSOCIATES INC.

In its capacity as Monitor of Okanagan Hills Development Corporation,
Vineyard Homes at the Rise Ltd., The Golf Club at the Rise Ltd. and
Y-K Projections Ltd., and not in its personal capacity.

-

George Abakhan, CA-CIRP
President

GA/ss
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s} Hiils Dev 1t Corfp.
Estimated Cash Flow - Bi-Weekly
September 2€, 2009 1o December 31, 2009

OHDC DETAILS Total for
Actual I Actual l Actual l Actual Forecast  Forecast  Forecast Period Forecast Forecast Forecast Forecast Forecast
09-Oct-08 23-Oct09 0B-Nov-0B 20-Nov-09 04-Dec08 18-Dec-08 31-Dec-08 Sep 26 09 Jan810 Jan2210 Feb510 Feb 19210 Mar510
to Dec 31 09 .
Opening book balance . 90,341 | 20,124 7,831 6.985  (136,908) _(180.766)  (277.706) 80,341 (380.606) (407.156) (438.656) (463.108) {493.731)
HSBC - Golf Course atthe Rise - Cnd
HSBC - Golf Course at the Rise - USD
HSBC ~ Golf Course LC with Liquor Board
HSBC - Vinyard Homes @ The Rise
HSBC- New Home Warantee LC
HSBC -~ OHDC General
HSBC - OHDC Custemer Compliance Deposits
HSBC - OHDC City of Vemon LC
HSBC - Bella Vista Services Ltd {Sirata Maint) .
HSBC - Bella Vista Landscaping (Inactive)
HSBC - 0752500 BC Ltd Strata Corp
HSBC - 0752506 BC Lid Stata Corp
HSBC - OHDC Joint Lien Holdback with BMR
HSBC - OHDC Joint Lien Holdback with Acres
tess Restricted Funds
Total
Recelpts
House Sales (Net of Commissions) “ -
Lot Sales (Net Estimated Closing Costs) -
(Amaunt to DIP) -
Thind - CLOSED 136,511 136,511
Trico - CLOSED 768,998 768,998
Alcayage - LOT 52 - Close Oct 22 08 156,000 156,000
CDM - LOT 51 - Close Oct 30 08 236,000 236,000
Ho - MH16 - Close Nov 509 §71,000 571,000
DLH Holdings - LOT 10 - Close Nov 5 09 368,000 369,000
Wilde « MH 13 - Clase Nov 5 @9 - -
Carter - MH14 - Close Nov 12 09 619,000 619,000
Non Refundable Deposits - 875
NET PROCEEDS TO DIP © {905,509) {1,951,000) (2,856,509)
GST Refunds -
LC Reductions -
Goalf Club Revenue -
Interest income -
Legal Settlement Receipt . -
Other 272 875 636 1,683
DIP FINANCING - NET 134,518 134,518
(DIP FINANCING) — ~134518 (134,518) —
Total receipts 272 | 8751 £§36 - - - 1.683 - - - 875 -
Essential Payments
OHDC Payroli - Gross 11,719 13,857 11,526 10,777 11,000 11,000 11,000 80,879 11,000 14,000 11,000 11,000 11,000
GWL Bensfits 2,728 1,277 1,600 §,806 1,650 1,650 1,650 1,680 1,650
WCB Payments 1,178 1,178 1,500
Monitor 61,225 30,000 20,000 .20,000 40,000 171,225
Legal 21,073 53.713 - 40,000 50,000 164,786
‘Total Essential Payments 96.748 | 45.035 | 12.803 94,490 32,800 71.000 101.000 423,674 14.150 12,650 12,650 12.650 12,650
Operating Costs
Bank Charges 26 87 87 800 180 150 1,300 150
Computer & System Support 1,101 260 158 1,000 2,519 150
Insurance & New Home War - -
Office Supplies - 234 304 300 300 300 1,528 300
Postage & Courier T 100 100 277 100 100 100
Property Taxes - . -
Strata Fees BVSL/Watermark .- 359 3,234 - 4,000 7,583 4,000 4,000
Telephone 359 1,192 1,000 1,000 1,000 4,551 1,000 1,000
Utilities - DC 324 880 350 350 1,904 © 350 350
Utilities - Showhomes - 1,486 1,000 2,486 1,000 1,000
Vehicle Fuel & Repairs - {1,954) 8 500 : (1,446) 500 500
Travel, Meals & Other Admin 1,128 1,345 3,000 5473 2,000 2,000
Professional & Consulting Fees 12,846 16,964 5,000 34,810 5,000 5,000
" Marketing 10,311 3.083 - - 13.364
Tatal Operating Costs 26.406 | {1.867)] 708 28,714 8.050 10,450 1.900 74.358 700 13.850 100 13.860 100
Existing Lease & Finance Costs
Leases - Office Equipment 837 637 650 - 1,924
Vehicle Lease 850 C - 850
Loan payments to HSBC £.700 | 8.700 £.700 - 20,100 $700 6700 6700
Totat Existing Lease & Finance Costs 7.337 | -1 7,337 - 6.700 1,600 - 22,874 £.700 - 6,700 - 6,700
Discretionary Payments
Compliance Deposits & Hydro Seed 5,000 8,000 : 13,000
Janitorial & Security 4,510 500 5,010
Home Deficiencles & SH 20 Lien 8,713 8,713
Contingencles 5,000 5.000 10.000 5.000 5.000 5.000 5.000 5,000
Total Discretionary Payments 5.000 | - [ - 21,223 5,500 5.000 - 36,723 5,000 5,000 5.000 £.000 5,000
TOTAL CASH PAYMENTS 135.488 13.168 20,848 144.427 52,850 87,950 102,900 557,630 26,650 31,500 24,450 31,500 24,450
NET CASH FLOW (135217)  (12,293)  (20,846)  (143,891)  (52,850) (87,950} (102,900)  (555,847) (26,560)  (31,500) (24,450) {30,625) (24,450)
TRANSFERS (TO) From GOLF 65,000 20,000 85,000
RESTRICTED FUNDS TRANSFER
Closing bock balance . 20,124 7.831 6,985 {136,806)  (189,756) (277.706) _{380.508) {380,808)| _ (407,156) (438,656) (463,106) (493.731) ( 518,1 Si)
30,124 70,800 " re GST
As per Gwynn
{68.106) Reconciletd
(10,000)




The Golf Club At The Rise Ltd.
Estimated Cash Flow - Bi-Weekly

September 25, 2008 to December 31, 2008

. Total for
GOLF DETAILS Actual l Actual l Actual | Acwal Forecast Forecast Forecast Perlod | Forecast Forecast Forecast Forecast — Forecast
89-Oct-02 23-0ct-09 06-Nav-09 20-Nov-09 04-Dec-08 18-Dec-08 31-Dec-03 Sep 26 08 Jang10 Jan2210 Feb510 Febi810 Mar510
to Dec 3108
Opening book balance 87.577-| 116,844 428.305 _ 80,981 38,000 20.018 10.468 87.577 1.081 (17.726) _(20.851) _ (49.658) {61.783)
Regelpts
Golf Club Revenue 128,145 55,381 7,850 11,503 - - . 202,978 -
Total receipts 128.14 55,381 7,850  11.503 . - . 202.97¢ . - - - -
Essentlal Payments
Golf Payroll - Gross (141) 95939 21485 14,846 7000 7,000 7,000 93,128 | 7,500 7,500 7,500 7,500 7,500
GWL Benefits 1,183 1,186 1,050 1,050 1,387 5,836 1,125 1,128 1,128 1,125 1,126
WCB Payments 17,586 17,586 1,500 . - - -
Total Essentlal Payments 4022 35930 22671 32432 8.050 8.050 8.387 116851 |__10.125 8,625 8.625 8,625 8.625
Operating Costs
Association Fees -
Bank Charges 5,045 53 2,131 100 7,328 100 100 100
Computer & System Support 842 B24 300 2,066 300 300 300
Diesel Fuet for Generator 6,200 6,200
Insurance -
Miscelianeous 250 250 250 250 250
Office Supplies 80 96 176
Paostage & Courier -
Property Taxes -
Repairs & Mice 250 250 250 250 250
Strata Fees - Serviced Lots .
Telephone 457 20 57 650 1,184 850 850 650
Travel re Golf Show 1,500 1,500
Utiltties - Office 250 250
Utilities - Showhomes -
Vehicle Fuel 1,300 642 1,335 503 1,335
Generator, Fuel, Security, Other 2,508 7,364 4,144 11,026 25233
Professional & Consulting Fees 244 244
Marketing 187 1.081 1:476 2.714 2.500 2,500 2.500 2.500
“Total Operating Costs | 16830 8,059 8,781 14,226 2.800 500 - 48,731 1,850 2.500 4.050 2,500 4.060
Exisfing Lease & Finance Costs
Leases - Trallers, GPS, Tent, Genset 1,391 2,363 4,483 700 8,837. 700 700 700
Vehicle & Equipment Leases (Bobcat, Dodge, Ford) 2,580 2,073 1,794 5432 11,879 5,432 5,482 5432
Total Existing Lease & Finance Costs 2580 3.484 2.383 8277 6,132 - - 20816 6.132 - 6.132 - 8.132
Discretionary Payments
Golf, Food & Bevarage Supplies 5,335 2,128 Katl 1,476 9,658 - - - - -
Turf Maintenance & Course Repairs 9,671 (2,491) 781 73 8,014 - - - - -
Contir (10% Operating & Leases) (1,360) _ (3.380} 1.000 1,000 1.000 (1.740) 1.000 1.000 4.000 1.000 1.000
Total Discretionary Payments 13646 | (3.743) 1.480 1.549 1.000 1.000- 1.000 15.932 1.000 1.000 1.000 1.000 1.000
Total Cash Payments [ 34078 43719 35275 54484 17.982 2.550 9,387 202,030 18.807 12,125  19.807 12.125 18,807
NET CASH FLOW WEEKLY l 94,087 l 11,662 {(27,325) (42,981) (17.982)  (9,550) {3,387) 949 | (18,807) (12,425) (19,807}  (12,125) (19,807}
“TRANSFERS FROM (TO) OHBC {65.000} - {20.000} (85.060)
Closing book balance 118,644 l 128305 | sngt 38000 20018 10488 1,084 3526 | (17.726)  (29,851) (49,658) (61,783) (81,590)
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