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Court File No. 31-2801364 
Estate File No. 31-2801364 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

 
IN THE MATTER OF THE PROPOSAL OF 

BREAKTHROUGH ENTERPRISES INC. (TOGETHER WITH 
BREAKTHROUGH ENTERTAINMENT INC., BREAKTHROUGH FILMS & 

TELEVISION INC., BREAKTHROUGH MERCHANDISING INC., BREAKTHROUGH 
NEW MEDIA INC., BREAKTHROUGH POST INC., BREAKTHROUGH PUBLISHING 
INC., OAK ROOM PRODUCTIONS INC. and 2447134 ONTARIO INC.) OF THE CITY 

OF TORONTO IN THE PROVINCE OF ONTARIO 
 

 
 

NOTICE OF MOTION 
(approval of proposal returnable September 13, 2022) 

 

Dodick Landau Inc. in its capacity as the trustee (the “Proposal Trustee”) of the Proposal 

of Breakthrough Enterprises Inc., Breakthrough Entertainment Inc., Breakthrough Films & 

Television Inc., Breakthrough Merchandising Inc., Breakthrough New Media Inc., Breakthrough 

Post Inc., Breakthrough Publishing Inc., Oak Room Productions Inc. and 2447134 Ontario Inc. 

(collectively the “Debtor”), will make a motion before a judge of the Ontario Superior Court of 

Justice (Commercial List) on Tuesday September 13, 2021 at 12:00pm via Zoom videoconference, 

the details for which will be posted on the CaseLines file for this proceeding. 

THE MOTION IS FOR: 

1. An order: approving the Proposal (defined below); and 

2. Such other relief as this Honourable Court may permit.  
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THE GROUNDS FOR THE MOTION ARE: 

1. The Debtor operates a film and television production and distribution business in Toronto; 

2. On February 1, the Debtor companies each filed a Notice of Intention to Make a Proposal 

(the “NOI”) with the Official Receiver; 

3. Extensions of time for the NOI period were obtained to July 16, 2022; 

4. By order dated June 13, 2022, the estates of the Debtor companies were consolidated on a 

substantive basis to permit the filing of one joint proposal; 

5. The Debtor filed a proposal on July 12, 2022; 

6. The proposal was approved by the requisite majorities of the creditors of the Debtor at a 

meeting of creditors held on August 2, 2022; 

7. The Proposal is an advantageous proposal for the creditors as the anticipated distribution 

to creditors is greater than a bankruptcy and allows for the continued operation of the Debtor; 

8. Such further and other grounds as counsel may advise and this Honourable Court may 

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion: 

(a) The Report of the Trustee on Proposal, dated September 9, 2022. 

(b) Such further and other materials as counsel may advise and this Court may permit.  
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DATE: September 9, 2022 GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto (ON) M5G 1V2  
Fax: (416) 597-3370 
 
R. Brendan Bissell 
Tel: (416) 597-6489 
Email: bissell@gsnh.com  
 
Lawyers for Dodick Landau Inc. in its capacity as the trustee of the 
Proposal of Breakthrough Enterprises Inc., Breakthrough 
Entertainment Inc., Breakthrough Films & Television Inc., 
Breakthrough Merchandising Inc., Breakthrough New Media Inc., 
Breakthrough Post Inc., Breakthrough Publishing Inc., Oak Room 
Productions Inc. and 2447134 Ontario Inc. 

 

TO: THE SERVICE LIST 
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Fifth report of the proposal trustee dated September 9, 2022 

Motion Record Page No. 6



  
 

Page 1 

 

  

 

 

  ONTARIO 

SUPERIOR COURT OF JUSTICE  

    (COMMERCIAL LIST) 

Court File No.  31-2801364 

Estate No.        31-2801364 

 

IN THE MATTER OF THE PROPOSAL OF 

BREAKTHROUGH ENTERPRISES INC. (TOGETHER WITH 
BREAKTHROUGH ENTERTAINMENT INC., BREAKTHROUGH FILMS & 

TELEVISION INC., BREAKTHROUGH MERCHANDISING INC., BREAKTHROUGH 
NEW MEDIA INC., BREAKTHROUGH POST INC., BREAKTHROUGH PUBLISHING 

INC., OAK ROOM PRODUCTIONS INC. and 2447134 ONTARIO INC.) OF THE CITY OF TORONTO 
IN THE PROVINCE OF ONTARIO 

 

FIFTH REPORT TO COURT OF DODICK LANDAU INC.  

AS PROPOSAL TRUSTEE OF  

BREAKTHROUGH ENTERPRISES INC. (TOGETHER WITH 
BREAKTHROUGH ENTERTAINMENT INC., BREAKTHROUGH FILMS & 

TELEVISION INC., BREAKTHROUGH MERCHANDISING INC., BREAKTHROUGH 
NEW MEDIA INC., BREAKTHROUGH POST INC., BREAKTHROUGH PUBLISHING 

INC., OAK ROOM PRODUCTIONS INC. and 2447134 ONTARIO INC.) 
 

SEPTEMBER 9, 2022 

 

INTRODUCTION 

1. The purpose of this report (the “Report”) of Dodick Landau Inc. (“DLI”) in its capacity as 

proposal trustee (the “Proposal Trustee”) of Breakthrough Enterprises Inc. (“BEI”, or 

“Breakthrough” together with Breakthrough Entertainment Inc., Breakthrough Films & 

Television Inc., Breakthrough Merchandising Inc., Breakthrough New Media Inc., Breakthrough 

Post Inc., Breakthrough Publishing Inc., Oak Room Productions Inc. and 2447134 Ontario Inc., 

collectively the “Debtor”), which includes the report in the form prescribed in section 59(1) of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), is to support the 

request for orders, among other things: 

i. approving the consolidated proposal (the “Proposal”) of the Debtor dated July 7, 2022; and 
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ii. authorizing the Proposal Trustee and the Debtor to take all steps necessary to implement the 

Proposal. 

2. The Proposal has been developed to affect a restructuring of the business and affairs of the 

Debtor with the expectation that the general body of unsecured creditors will derive a greater 

benefit from the completion of the restructuring and the continued operation of the business and 

affairs of the Debtor than would result from a liquidation of the Debtor’s assets in a bankruptcy 

proceeding. 

DISCLAIMER 

3. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or 

internal financial information, the Debtor’s books and records, discussions with the management 

of the Debtor (“Management”) and information from other third-party sources (collectively, the 

“Information”). 

4. Except as described in this Report, the Proposal Trustee has not audited, reviewed or otherwise 

attempted to verify the accuracy or completeness of the Information in a manner that would 

wholly or partially comply with Generally Accepted Assurance Standards (“GAAS”) pursuant to 

the Canadian Institute of Chartered Accountants Handbook and, accordingly, the Proposal 

Trustee expresses no opinion or other form of assurance contemplated under GAAS in respect 

of the Information.  

5. Some of the Information referred to in this Report consists of forecasts and projections.  An 

examination or review of the financial forecast and projections of the Debtor, as outlined in the 

Canadian Institute of Chartered Accountants handbook, has not been performed. Future 

oriented financial information referred to in this Report was prepared based on Management’s 

estimates and assumptions.  Readers are cautioned that since projections are based upon 

assumptions about future events and conditions that are not ascertainable, the actual results will 

vary from the projections, even if the assumptions materialize, and the variations could be 

significant. 

6. The Proposal Trustee has prepared this Report in its capacity as a Court appointed officer and 

has made a copy of this Report available on the Proposal Trustee’s website at www.dodick.ca 

for purposes of the Debtor’s motion returnable September 13, 2022 (the “Motion”).  Parties 

using this Report, other than for the purpose of the Motion, are cautioned that it may not be 

appropriate for their purposes. 
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7. The capitalized terms not defined in this Report are defined in the Proposal and this Report 

should only be read in conjunction with the Proposal.  

8. All monetary amounts contained herein are in Canadian dollars, unless otherwise noted.  

REPORT ON PROPOSAL 

9. The Proposal Trustee hereby reports to the Court as follows: 

i. On February 1, 2022 (the “Filing Date”) each of the Debtor companies filed with the Official 

Receiver Notices of Intention to Make a Proposal (collectively, the “NOI Proceedings”) to 

creditors and each named DLI as Proposal Trustee. Attached as Appendix “A” are the 

Certificates of Filing of the Notices of Intention. 

ii. On March 1, 2022, this Court granted orders (the “March Orders”) which, among other 

things: i) approved the extension of time to make a Proposal to April 17, 2022; ii) authorized 

the Debtor to pay certain critical pre-filing creditors; iii) administratively (but not 

substantively) consolidated the NOI Proceedings; iv) approved HSBC Bank Canada 

(“HSBC”), in respect of its secured facilities made available to certain of the Debtor entities, 

becoming an unaffected creditor in respect of any proposal made by the Debtor, and 

permitted HSBC to receive monthly payments in the aggregate amount of $11,000 from the 

Debtor’s cash flow as permanent reductions of the secured indebtedness owing by 

Breakthrough pursuant to a non-revolving demand facility; v) approved a proposed sale 

transaction by Breakthrough of certain of its development assets (the “Purchased Assets”) 

to 1000041001 Ontario Ltd (the “Purchaser”); and vi) vested Breakthrough’s right, title and 

interest in and to the Purchased Assets in the Purchaser, free and clear of and from any 

and all claims and security interests.  Copies of the March Orders are attached as 

Appendix “B”. 

iii. On April 14, 2022, the Court approved a further extension of time for each of the Debtor 

companies to make a proposal to June 1, 2022 (the “April Order”), and on May 25, 2022 the 

stay of proceedings was further extended to July 16, 2022 (the “May Order”).  A copy of the 

April Order and May Order are attached as Appendices “C” and “D” respectively. 

iv. On June 13, 2022, the Court approved the substantive consolidation of the Debtor entities 

and the transfer and vesting of certain Christmas themed film titles to Christmas Hill 

Productions Inc. to permit the financing of the production by HSBC (the “June Orders”).  

Copies of the June Orders are attached as Appendix “E”. 
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v. On July 12, 2022, pursuant to section 62 of the BIA, the Debtor filed with the Official Receiver 

one consolidated proposal (the “Proposal”), as contemplated by the June Orders.  Enclosed 

as Appendices “F” and “G” are copies of the Proposal and Certificate of Filing of a 

Proposal. 

vi. On July 13, 2022, the Proposal Trustee gave notice to the Debtor, the division office and to 

every known creditor (whose names and addresses appear in such notice), or their duly 

appointed representative, of the calling of a meeting of creditors (the “Creditors’ Meeting”) 

to be held on August 2, 2022 by video conference to consider the Proposal.  This notice 

included a condensed statement of the assets and liabilities of Breakthrough, a list of 

creditors affected by the Proposal and having claims of $250 or more and showing the 

amount of their claims, a copy of the Proposal, proof of claim form, proxy and voting letter, 

as well as the Trustee’s Report on Proposal (“Trustee’s Report to Creditors”). A copy of 

the complete notice and creditor’s package is attached hereto as Appendix “H”.   

vii. Prior to the Creditors’ Meeting, the Proposal Trustee made a detailed and careful inquiry into 

the liabilities of the Debtor, the Debtor’s assets and the causes of the Debtor’s insolvency. 

viii. The Creditors’ Meeting was held on August 2, 2022 via video conference, at 11:00 a.m. and 

was presided over by Mr. Rahn Dodick of the Proposal Trustee.   

ix. As described further below under the heading “Creditors’ Meeting”, the Proposal was 

accepted by the required majority of creditors at the meeting. 

x. Copies of the minutes of the Creditors’ Meeting (without appendices except the voting 

register) are attached as Appendix “I”. 

xi. The Proposal Trustee is of the opinion that the liabilities and the assets of the Debtor, and 

their estimated realizable values, are as set out in this Report and the Trustee’s Report to 

Creditors included in the creditor’s package (Appendix “H”), which included background 

information on Breakthrough, causes of its financial difficulties, information on secured and 

unsecured debt and crown claims, a description of the Proposal, a liquidation analysis, as 

well as information on the conduct of the Debtor.  

xii. Under the Proposal, a corporation controlled by Michael McGuigan, (“Proposal Sponsor”) 

will cause to be paid to the Proposal Trustee payments in the form of monthly cash 

instalments in the amount of $14,583.33. The Proposal Payments will be made over a two 
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(2) year period until an amount is paid to the Proposal Trustee equal to $350,000 (the 

“Unsecured Creditor Payment Pool”).  

xiii. As described in detail in the Trustee’s Report to Creditors, it is the Proposal Trustee’s further 

opinion that a restructuring under the Proposal will yield a greater recovery for the creditors 

of the Debtor than they would receive in a liquidation of the Debtor. 

xiv. The Proposal Trustee forwarded a copy of this report to the official receiver on this day.  

RELEASES 

10. At the Effective Date, the Proposal provides for releases (the “Releases”) in favour of the 

Debtor, Proposal Sponsor, Proposal Trustee and each of the foregoing parties respective 

advisors, agents, officers, directors and assigns (collectively the “Released Parties”). 

11. As of the Effective Date, each of the Released Parties shall be released and discharged from all 

present and future actions, causes of action, damages, judgments, executions, obligations, 

liabilities and claims of any kind or nature whatsoever arising on or prior to the Effective Date in 

connection with this Proposal and the Debtor, the transactions contemplated hereunder, and 

any other actions or matters related directly or indirectly to the foregoing, provided that nothing 

therein shall release or discharge: (i) any of the Released Parties from or in respect of their 

respective obligations under this Proposal, (ii) any Released Party from liabilities or claims which 

cannot be released pursuant to s. 50(14) of the Act as determined by the final, non-appealable 

judgment of the Court, or (iii) any Released Party from the HSBC Secured Indebtedness (each 

as defined within the Proposal).  

12. As of the Effective Date, all Persons are permanently and forever barred, estopped, stayed and 

enjoined from commencing, conducting or continuing in any manner, directly or indirectly, any 

actions, suits, demands or other proceedings of any nature or kind whatsoever of any Person 

against the Released Parties, provided however, that the foregoing shall not apply to the 

enforcement of any obligations under this Proposal during the Proposal Period.   

13. If the Proposal is annulled, the Releases shall be nullified and be of no force or effect. 

CREDITORS’ MEETING 

14. For purposes of considering, and voting on, the Proposal, and receiving a distribution pursuant 

to the Proposal, the Creditors of the Debtor were comprised of a single class, consisting of 

Creditors having unsecured claims (“Class 1”). 
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15. Preferred Creditors and proven Claims of Her Majesty in right of Canada and any province for all 

amounts, other than Crown Priority Claims were entitled to vote in Class 1. 

16. At the Creditors’ Meeting, Mr. Dodick acted as the chair (the “Chair”) and Ms. Brenda McKnight 

acted as the scrutineer (the “Scrutineer”) and Ms. Naomi Lieberman acted as secretary.   

17. The Scrutineer reported that a quorum was present at the Creditors’ Meeting and accordingly, 

the Chair declared that the Creditors’ Meeting was properly constituted.  

18. The motion to consider a resolution to accept the Proposal was proposed at the Creditors’ 

Meeting (the “Resolution”). The Resolution tabled at the meeting was as follows:   

19. “Be and it is hereby resolved to accept the Proposal of Breakthrough Enterprises Inc. dated July 

7, 2022 and, if approved, the Proposal Trustee and Breakthrough Enterprises Inc. will take all 

necessary steps to implement the terms of the Proposal.” 

20. The Scrutineer tabulated the results of the vote and the Chair reported the results at the 

Creditors’ Meeting.  The Creditors entitled to vote at the Creditors’ Meeting voted on the 

Resolution to approve the Proposal as follows: 

 

 For Against 

 # $ # $ 

Creditors having a voting claim 

voting in person, by proxy or by 

voting letter 

21 1,730,958.46 5 513,841.48 

Percentage of the total votes 80.77% 77.11% 19.23% 22.89% 

 

21. In summary, a majority in number representing in excess of two-thirds in value of the Ordinary 

Creditors holding proven claims and voting in person or by proxy at the Creditors’ Meeting, or by 

voting letter, voted in favour of the Resolution.   

APPROVAL OF THE PROPOSAL  

22. The BIA requires the Proposal be approved by the Court following approval by the requisite 

majorities of Creditors by class.  As such, the Proposal Trustee requests that the Court issue an 

order approving the Proposal.   
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23. As described in greater detail in the Trustee’s Report to Creditors at Appendix “H”, the Proposal, 

as approved by the Creditors with the majorities required under the BIA, provides that: 

i. As required under the BIA, Crown Priority Claims, being proven pre-filing claims of 

Canada Revenue Agency (“CRA”), or any province, contemplated by section 60(1.1) of 

the BIA, consisting of unremitted source deductions will be paid in full out of additional 

funds to be paid by the Debtor to the Proposal Trustee from its operating funds and 

remitted by the Proposal Trustee to CRA, or the province, as applicable, within six (6) 

months of the Court Approval Date.  As at the Filing Date, there are no known claim 

amounts in respect of Crown Priority Claims; 

ii. Secured Creditors are not Affected Creditors for the purposes of the Proposal.  For greater 

certainty, the Debtor acknowledges and agrees that HSBC is not an Affected Creditor in the 

Proposal; 

iii. Employee Preferred Claims will be paid from additional funds to be delivered by the Debtor 

to the Proposal Trustee and shall be remitted by the Proposal Trustee to the entitled 

claimants, if any, immediately after the Effective Date. As at the Filing Date, there are no 

known Employee Preferred Claims;  

iv. As required under the BIA, Preferred Claims, including Employee Preferred Claims, if 

any, shall be paid in full, without interest, in priority to Unsecured Claims; and 

v. Unsecured Creditors who elect to be included in the Convenience Class will receive a 

distribution that is equal to the lesser of: (i) 100% of the value of their Proven Claim, and 

(ii) $1,500. Convenience Class Creditors will receive a distribution in advance of the 

remaining Ordinary Creditors who have not elected to be included in the Convenience 

Class. 

24. The Proposal Trustee is not aware of the Debtor having committed any of the offences set out in 

sections 198-200 of the BIA.  

 

OVERVIEW OF THE DEBTOR’S WEEKLY CASH FLOW FORECAST 

25. The Debtor, with the assistance of the Proposal Trustee, has prepared a ten-week cash flow 

forecast for the period of July 23, 2022 to September 30, 2022 (“Cash Flow Forecast”).  A copy 

of the Cash Flow Forecast is attached hereto as Appendix "J" to this Report.  The Cash Flow 

Forecast has been prepared by Management of the Debtor for the purpose of this motion, using 
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probable and hypothetical assumptions set out in notes 1 to 12 attached to the Cash Flow 

Forecast.  The Cash Flow Forecast reflects receipts and disbursements to be received or paid 

over the ten-week forecast period in Canadian dollars. 

26. The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries, analytical 

procedures and discussion related to information supplied to the Proposal Trustee by certain of 

the Management and employees of the Debtor.  Since hypothetical assumptions need not be 

supported, the Proposal Trustee's procedures with respect to them were limited to evaluating 

whether they were consistent with the purpose of the Cash Flow Forecast. The Proposal 

Trustee has also reviewed the support provided by Management of the Debtor for the probable 

assumptions, and the preparation and presentation of the Cash Flow Forecast. 

27. Based on the Proposal Trustee's review, nothing has come to its attention to cause it to believe 

that, in all material respects: 

 
i. the hypothetical assumptions are not consistent with the purpose of the Cash Flow 

Forecast; 

ii. as at the date of this Report, the probable assumptions developed by Management are 

not suitably supported and consistent with the plans of the Debtor or do not provide a 

reasonable basis for the Cash Flow Forecast, given the hypothetical assumptions; or 

iii. the Cash Flow Forecast does not reflect the probable and hypothetical Assumptions. 

28. As described in the Disclaimer above, since the Cash Flow Forecast is based on assumptions 

regarding future events, actual results will vary from the information presented, even if the 

hypothetical assumptions occur, and the variations may be material. Accordingly, the Proposal 

Trustee expresses no assurance as to whether the Cash Flow Forecast will be achieved. 

29. The Cash Flow Forecast has been prepared solely for the purpose described above, and 

readers are cautioned that it may not be appropriate for other purposes. 

 

CONDUCT OF THE DEBTOR 

Preference Transactions and Transfers at Undervalue 

30. The Proposal, approved by the requisite majorities of Affected Creditors, contemplates that 

sections 95-101 of the BIA shall not apply in connection with this Proposal and as a result the 

Proposal Trustee shall have no responsibility, liability or authority whatsoever in connection 
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herewith.  Accordingly, the Proposal Trustee has not undertaken a detailed review for possible 

preference transactions or transfers at undervalue.  

31. If the Debtor was to become bankrupt, and either preference transactions or transfers at 

undervalue did exist, it is possible that some of these transactions could be voided.  

Conduct Post-Filing 

32. Pursuant to section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of 

the Debtor until the Proposal is approved by the Court.  

33. During the NOI period, the Debtor worked diligently with the Proposal Trustee to prepare the 

Proposal, as well as to manage costs and continue operations. The Debtor is working diligently 

to complete the Proposal.   

NOTICE OF HEARING OF THE APPLICATION 

34. On August 29, 2022, the Proposal Trustee sent the Notice of Hearing of Application for Court 

Approval of Proposal (Form 40.1) (the “Notice”) to the Debtor and to all known creditors of the 

Debtor who have proved a claim, whether secured or unsecured, and to the official receiver. 

Attached hereto as Appendix “K” is a true copy of the Affidavit of Mailing of Brenda McKnight, 

together with a copy of the Notice. 

CONCLUSION AND RECOMMENDATION 

35. The Proposal Trustee is of the opinion that the liabilities and the assets of the Debtor and their 

estimated realizable value, are as set out in the Trustee’s Report to Creditors. 

36. That the Proposal Trustee is also of the opinion that: 

i. the causes of the insolvency of the Debtor are as set out in the Trustee’s Report to the 

Creditors; 

ii. the conduct of the Debtor is not subject to censure; and 

iii. there are no known facts, as described in section 173 of the BIA, which may be proved 

against the Debtor. 

37. It is the Proposal Trustee’s further opinion, as is described in greater detail in the Trustee’s 

Report to Creditors, that the Proposal is of general benefit to the creditors of the Debtor and will 

allow for a greater recovery to them than they would receive in a liquidation of the Debtor.   
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38. In view of the foregoing, the Proposal Trustee respectfully recommends that this Court grant an 

order to approve the Proposal and authorizing the Proposal Trustee to take all steps necessary 

to implement the Proposal. 

 

Yours very truly, 

DODICK LANDAU INC.  
In its capacity as the Proposal Trustee of 
Breakthrough Enterprises Inc. and not in its personal or 
corporate capacity. 
 

  

Per: ____________________________________ 

Rahn Dodick, CA, CPA, CIRP, LIT 

President 
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801365

Estate No. 31-2801365

In the Matter of the Notice of Intention to make a proposal of:

Breakthrough Entertainment Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 07:31

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801371

Estate No. 31-2801371

In the Matter of the Notice of Intention to make a proposal of:

Breakthrough Publishing Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 08:00

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801369

Estate No. 31-2801369

In the Matter of the Notice of Intention to make a proposal of:

Breakthrough New Media Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 07:48

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801368

Estate No. 31-2801368

In the Matter of the Notice of Intention to make a proposal of:

Breakthrough Merchandising Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 07:44

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801373

Estate No. 31-2801373

In the Matter of the Notice of Intention to make a proposal of:

Oak Room Productions Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 08:06

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801370

Estate No. 31-2801370

In the Matter of the Notice of Intention to make a proposal of:

Breakthrough Post Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 07:54

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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District of Ontario

Division No. 09 - Toronto

Court No. 31-2801364

Estate No. 31-2801364

In the Matter of the Notice of Intention to make a proposal of:

Breakthrough Enterprises Inc.

Insolvent Person

DODICK LANDAU INC.

Licensed Insolvency Trustee

Date of the Notice of Intention: February 01, 2022

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention.

Date: February 02, 2022, 07:24

E-File/Dépôt Electronique Official Receiver

151 Yonge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W7, (877)376-9902
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WHere are the notes to appendix J?



BREAKTHROUGH ENTERTAINMENT GROUP OF COMPANIES  
MAJOR ASSUMPTIONS 

CASH FLOW STATEMENT 
FOR THE PERIOD JULY 23, 2022 TO SEPTEMBER 30, 2022 (THE “PERIOD”) 

 
 
1. Breakthrough Enterprises Inc. and certain of its affiliates and subsidiaries (detailed below and 

collectively defined as “Breakthrough” or the “Company”) operate as a television 
production company that produces and distributes television programming worldwide. Nine 
separate Notices of Intention to File Proposals (“NOIs”) were filed in respect of the 
Breakthrough companies on February 1, 2022.  Breakthrough’s cash flow projections have 
been prepared by management of Breakthrough on a consolidated basis and include the 
following related legal entities, each of which filed NOIs: 

 
a. Breakthrough Enterprises Inc.; 
b. Breakthrough Films & Television Inc.; 
c. Breakthrough Entertainment Inc.; 
d. Breakthrough New Media Inc.; 
e. Breakthrough Publishing Inc.; 
f. Breakthrough Post Inc.; 
g. 1706184 Ontario Inc.; 
h. 2447134 Ontario Inc.;  and 
i. Oak Room Productions Inc. 

 
The cash flow projection is based on the hypotheses that: 

  
a. Breakthrough will complete a successful proposal;  
b. Breakthrough will continue operations in the normal course; and 
c. Breakthrough’s secured creditor HSBC Bank of Canada (“HSBC”) will continue to be 

supportive of its planned restructuring.   
 
2. Customer Collections 

Collection of receipts in respect of the sale of completed productions (television shows or 
movies) from the Company’s catalogues of productions to international broadcasters.  
Receipts are forecast based on the collection terms in existing sale contracts. 

 
3. Royalty Receipts 

Collection of receipts in respect of the sale of completed productions (television shows or 
movies) from the Company’s catalogues of productions to various streaming services.  These 
sales are from a share of the revenues realized by the streaming services.  Receipts are 
estimated based on the average receipts collected by Breakthrough over the past nine months. 
 

4. Fees from Productions 
Fees realized from the production of new content as executive producers of either a television 
show or film.  

 

Motion Record Page No. 268



 
5. Production Expenses 

Advances made to active productions to fund production costs not covered by external 
production financing. The forecast is based on existing active productions.  
 

6. Payroll, Employee Benefits and Payroll Taxes 
Breakthrough has eight employees and is forecast to retain all its employees for the duration 
of the Period. The payroll costs reflect expected costs over the period including salaries, source 
deduction remittances and employee benefit payments.  Payroll is paid bi-weekly one week in 
arrears and is processed in house.  Source deduction remittances are current.  Payroll also 
includes one contractor, shareholder, Michael McGuigan. 
 

7. Development Expenses 
These costs are payable in connection with the creation of new content and include payments 
to writers or producers.  
 

8. Marketing and Distribution Expenses 
Relates primarily to costs associated with attending tradeshows. Also included are costs 
associated with earning revenue on the sale of the completed catalogue.  
 

9. Distributions to Third-Party Investors and Producers 
From funds received by Breakthrough for the sale of its distribution catalogue/library (to either 
international broadcasters or streaming services) on average approximately 40-50% is earned 
by Breakthrough in its capacity as the sales agent. The remaining receipts collected by 
Breakthrough are payable to third-party investors and producers. These distributions are 
forecast based on historical average collections. 
 

10. Overhead Expenses 
Included in overhead expenses are expenses related to storage, insurance, vehicles and 
advertising and promotion.  
 

11. Professional Fees 
Over the Period, professional fees of Breakthrough's legal counsel, the Proposal Trustee and 
legal counsel to the Proposal Trustee are estimated to total approximately $86,000.  
 

12. HSBC Principal Repayments 
Breakthrough is indebted to HSBC pursuant to secured revolving and non-revolving demand 
loan facilities. In addition, certain Breakthrough subsidiary production companies are also 
indebted to HSBC on account of secured production financing facilities. These productions are 
solvent and did not file NOIs.  
 
The cash flow includes loan payments of approximately $11,000 per month to be funded by 
Breakthrough to reduce the HSBC secured line of credit. Over the Period, payments to HSBC 
are expected to total approximately $22,000. 
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TAB 3 
Draft order  
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Court File No. 31-2801364 
Estate File No. 31-2801364 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MADAM 

JUSTICE KIMMEL 

) 

) 

) 

TUESDAY, THE 13TH

DAY OF SEPTEMBER, 2022 

IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

IN THE MATTER OF THE PROPOSAL OF 
BREAKTHROUGH ENTERPRISES INC. (TOGETHER WITH 

BREAKTHROUGH ENTERTAINMENT INC., BREAKTHROUGH FILMS & 
TELEVISION INC., BREAKTHROUGH MERCHANDISING INC., 

BREAKTHROUGH NEW MEDIA INC., BREAKTHROUGH POST INC., 
BREAKTHROUGH PUBLISHING INC., OAK ROOM PRODUCTIONS INC. and 
2447134 ONTARIO INC.) OF THE CITY OF TORONTO IN THE PROVINCE OF 

ONTARIO 

ORDER APPROVING PROPOSAL 
(Section 60(5)) 

(Division I – Part III) 

UPON application by the proposal trustee, Dodick Landau Inc. (the “Proposal 

Trustee”), and upon reading the report of the Proposal Trustee dated September 9, 2022 

(the “Report”), and the Court being satisfied that the required majority of creditors have 

duly accepted the Proposal by Breakthrough Enterprises Inc., Breakthrough Entertainment 

Inc., Breakthrough Films & Television Inc., Breakthrough Merchandising Inc., 

Breakthrough New Media Inc., Breakthrough Post Inc., Breakthrough Publishing Inc., Oak 

Room Productions Inc. and 2447134 Ontario Inc. July 12, 2022 (the “Proposal”) attached 

as Exhibit “F” to the Report and being satisfied that the said terms are reasonable and 

calculated to benefit the general body of creditors and that no offences or facts have been 

proven to justify the Court withholdings its approval, 
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- 2 - 
 

 
 

 

1. THIS COURT ORDERS that the time for service of the motion record in respect 

of this motion and the Report is hereby abridged and validated so that the motion is 

properly returnable today, and that further service thereof is hereby dispensed with. 

 
2. THIS COURT ORDERS that the Proposal be and hereby is approved. 

 
   __________________________________
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IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF BREAKTHROUGH ENTERPRISES INC. ET AL. OF THE CITY 
OF TORONTO IN THE PROVINCE OF ONTARIO 

Court File No. 31-2801364 
Estate File No. 31-2801364 

 

 
 

  

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

 
 

ORDER APPROVING PROPOSAL 
(Section 60(5)) 

(Division I – Part III) 
 

 
GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto ON M5G 1V6 
 
R. Brendan Bissell (LSO# 40354V) 
Tel: 416-597-6489 
Fax: 416-597-3370 
Email: bissell@gsnh.com 
 

Lawyers for the Lawyers for Dodick Landau Inc. in its 
capacity as Proposal Trustee 
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IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF BREAKTHROUGH ENTERPRISES INC. ET AL. OF THE CITY 
OF TORONTO IN THE PROVINCE OF ONTARIO 

Court File No. 31-2801364 
Estate File No. 31-2801364 

 

 
 

  

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 

 
 

MOTION RECORD 
(approval of proposal returnable Sept.13, 2022) 

 

 
GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto ON M5G 1V6 
 
R. Brendan Bissell (LSO# 40354V) 
Tel: 416-597-6489 
Fax: 416-597-3370 
Email: bissell@gsnh.com 
 

Lawyers for the Lawyers for Dodick Landau Inc. in its 
capacity as Proposal Trustee 
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