CANADA
Province of Quebec
District of Québec
Division No.: 01-Montréal
Court No.: 500-11-055629-188
Estate No.: 41-2449058

SUPERIOR COURT
(Commercial Division)
Bankruptcy and Insolvency Act

IN THE MATTER OF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL OF:
2964-3277 QUEBEC INC. (DBA CARPET ART
DECO)
legal person duly incorporated under the laws of
Canada, having its registered office at 480 Lafleur,
Montreal QC H8R 3H9
Petitioner / Debtor
-and-

RICHTER ADVISORY GROUP INC.
Proposal Trustee

FIRST REPORT OF THE TRUSTEE
ON THE STATE OF PETITIONER’S BUSINESS AND FINANCIAL AFFAIRS

Richter Advisory Group Inc. (“Richter” or the “Proposal Trustee”), in its capacity as trustee with respect to
the Notice of Intention to Make a Proposal (“NOI”) filed by 2964-3277 Quebec Inc., doing business as
Carpet Art Deco (the “Debtor” or the “Company”), an insolvent person, does hereby report to the Court the
following:

INTRODUCTION
1.

On November 29, 2018, the Debtor filed the NOI in accordance with Section 50.4(1) of the
Bankruptcy and Insolvency Act, R.S. C. 1985, c. B.-3, as amended (the “BIA”), and Richter was
appointed as Proposal Trustee under the NOI. A copy of the Certificate of Filing issued by the
Superintendent of Bankruptcy is annexed hereto as Exhibit “A”.

2.

On December 5, 2018, documents were sent by regular mail to all creditors of the Debtor, as
identified by it, which included a copy of the Debtor’s NOI, as annexed hereto as Exhibit “B”.

3.

On December 6, 2018, the Debtor filed with the Official Receiver a Statement of Projected Cash
Flow (“Projections”) together with his report pursuant to Section 50.4(2)(c) of the Act, covering the
period from November 29, 2018, to January 11, 2019, which included the major assumptions used
in the preparation of the Projections. Concurrently therewith, the Proposal Trustee filed its Report
on the reasonableness of the Projections in accordance with Section 50.4(2)(b) of the Act, all of
which is annexed hereto as Exhibit “C”.

4.

On December 10, 2018 the Debtor filed a motion entitled Motion for the Issuance of an Order for an
Administrative Charge, a Directors and Officers Charge, a Key Employee Incentive Program and
Other Remedies (the “Charge and KEIP Motion”). The Charge and KEIP Motion has been
scheduled for hearing on December 13, 2018.

5.

On December 11, 2018, Oriental Weavers International SAE filed a motion entitled De Bene Esse
Motion to Lift the Stay of Proceedings and for Additional Relief (the “OW Motion”). The OW Motion
has also been scheduled for hearing on December 13, 2018.

6.

On December 12, 2018, the Debtor filed a motion entitled Motion for the Extension of the Delay to
File a Proposal (the “Stay Extension Motion”). The Stay Extension Motion has also been
scheduled for hearing on December 13, 2018.

7.

In order to monitor the affairs and finances of the Debtor, the Proposal Trustee has been provided
with access to the books, records and other important documents of the Debtor.

PURPOSE OF THIS REPORT
8.

The purpose of this First Report is to provide this Court with information pertaining to:
a) A concise summary regarding the background and operations of the Debtor, its creditors and
recent efforts undertaken to stabilize the Debtor’s business operations;
b) The sale and solicitation process initiated by the Debtor on or about November 29, 2018;
c) The relief sought in the Charge and KEIP Motion;
d) The Debtor’s statement of projected cash flow for the period from November 29, 2018 to
January 11, 2019 and results for the period ended December 7, 2018;
e) The Debtor’s request for an extension of the statutory delay to file a proposal (the “Proposal
Period”) to January 29, 2019; and
f)

The Proposal Trustee’s recommendations that this Court make orders, as requested by the
Debtor:
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•

Approving the creation of the super-priority charges and the key employee incentive plan
sought in the Charge and KEIP Motion; and

•

Approving the extension of the Proposal Period to January 29, 2019 (“Extension Order”).

TERMS OF REFERENCE
9.

Unless otherwise noted, all monetary amounts contained in this First Report herein are expressed
in Canadian dollars.

10.

In preparing this First Report, the Proposal Trustee has relied upon certain unaudited financial
information prepared by the Debtor’s representatives, the Debtor’s books and records, and
discussions with the Debtor’s representatives and legal counsel (the “Information”).

11.

Except as otherwise described in this First 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 Chartered Professional Accountant of Canada Handbook and, as such, the Proposal Trustee
expresses no opinion or other form of assurance contemplated under GAAS in respect of the
Information.

12.

Future oriented financial information relied upon in this First Report is based on the Debtor’s
representatives’ assumptions regarding future events; actual results achieved may vary from the
Information presented even if the hypothetical assumptions occur and these variations may be
material. Accordingly, the Proposal Trustee expresses no assurance as to whether projections will
be achieved.

GENERAL BACKGROUND INFORMATION OF THE DEBTOR
13.

The Company is a manufacturer and distributor of carpets and rugs which it sells to customers in
both Canada and the United States.

14.

The Company’s head office, principal showroom and manufacturing facilities are located in
Montreal in premises owned by a related party. The Company also leases two nearby locations
(one of which is from a related party) from which it distributes and warehouses its product. The
Company also operates a showroom in New York City, leased from a third party.

15.

At the time of the filing, the Debtor had approximately 112 full-time employees primarily located in
Montreal. Employee wages and remittance of deductions at source were current at the time of the
filing.
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16.

The NOI was filed in a context where the Debtor reported a net loss before taxes of approximately
$7 million for the eleven months ended August 31, 2018. The Debtor has attributed its significant
operating losses to the difficulties arising from its efforts to expand its business in the United States
and the modifications to the current international trade policies.

17.

The Debtor’s assets consist primarily of inventory and accounts receivable with a gross book value
of approximately $27.5 million and $12.7 million respectively, as well as various fixed assets with a
net book value of $16.8 million at the time of the filing.

THE DEBTOR’S CREDITORS
18.

At the time of the filing of the NOI, the Debtor’s books and records reflected the following amounts
due to its creditors:
a) Secured Creditors:
•

The Canadian Imperial Bank of Commerce (“CIBC”) - $28.2 million. Subject to a full
security review to be performed, the Proposal Trustee is informed that CIBC has registered
a first ranking charge on the Debtor’s accounts receivable and inventory and a second
ranking charge on the Debtor’s fixed assets. Approximately $5.5 million (USD$4.2 million)
of the CIBC exposure relates to letters of guarantee for which the CIBC holds guarantees
from the Export Development Corporation.

•

The Business Development Bank of Canada (“BDC”) - $10.7 million. Subject to a full
security review to be performed, the Proposal Trustee is informed that BDC has registered
a first ranking charge on the Debtor’s equipment and a second ranking charge on the
Debtor’s accounts receivable and inventory. BDC has also registered a first ranking charge
on real estate used in the Debtor’s operations and owned by a related party, 9220-5749
Québec Inc. (“9220”). The Debtor did not include the $10.7 million debt on its listing of
creditors as all advances from BDC were made directly to 9220. An amended list of
creditors will be filed with the Superintendent of Bankruptcy to reflect the contingent liability
of the Company to the BDC.

b) Unsecured Creditors:
•

The Debtor’s books and records reflect an amount of approximately $25.7 million
consisting of the following:
-

Trade creditors: approximately $20.7 million;

-

Related entities: approximately $4.5 million primarily in respect of funds advanced to
the Debtor to purchase manufacturing equipment and to fund the leasehold
improvements for the New York City showroom;

-

Employees: approximately $0.5 million in respect of accrued vacation pay.
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OBJECTIVES OF THE DEBTOR’S NOI PROCEEDINGS
19.

As noted above, as a result of a number of factors, the Debtor has suffered significant losses in the
last year. Further, its line of credit with the CIBC formally expired in June 2018 and the Company is
unable to meet its obligations as they come due. In the circumstances, the Debtor has determined
that it is in the best interests of all stakeholders for the Debtor to commence this NOI process as
well as the sale and solicitation process to determine if the business can continue on a goingconcern basis or will be liquidated for the benefit of its stakeholders.

EFFORTS TO STABILIZE THE DEBTOR’S BUSINESS OPERATIONS
20.

Since the filing of the NOI, the Debtor, with the assistance of the Proposal Trustee, has been
focused on a number of areas to stabilize the business and preserve its going concern value while
the SSP (as defined below) is ongoing.

21.

These efforts include, but are not limited to:
a) Communications with all major customers to explain the NOI filing, to assess current programs
and inventory levels including the Company’s ability to fulfill open orders;
b) In conjunction with the major customer review, the Company is assessing the collectability of
existing accounts receivable and the risks of offsets that may be claimed by its customers;
c) Communications with the Company’s employees to explain the process and to ensure their full
cooperation during the filing period; and
d) Communications with its major inventory suppliers and service providers with respect to open
orders and, goods in transit, the whole to ensure the continued supply of inventory to enable
the Company to fulfill existing orders.

22.

As noted below, both the Company and the Proposal Trustee are devoting significant resources to
supporting the SSP to ensure interested parties have the necessary information to participate in the
process.

SALE AND SOLICITATION PROCESS
23.

The Company, with the assistance of the Proposal Trustee launched a sale and solicitation process
(the “SSP”) on November 29, 2018, immediately following the filing of the NOI, with the issuance of
a teaser (Exhibit “D”) to approximately 120 interested parties consisting of strategic buyers,
financial investors and liquidators. The Proposal Trustee created a virtual data room with the
necessary information to enable interested parties to evaluate all aspects of the Company’s
business.
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24.

To date, fourteen (14) parties have signed a confidentiality agreement and have been granted
access to the digital data room, the majority of the fourteen interested parties consist of strategic or
financial investors who could be interested in continuing the business on a going-concern basis.
All of the fourteen (14) parties have been active in the data room. A further seven (7) parties have
requested the confidentiality agreement but have not yet returned an executed copy. In addition,
the Proposal Trustee and the Debtor are responding to information requests from interested parties
as well as coordinating site visits to the Company’s premises.

25.

The bid deadline to submit an offer is December 19, 2018, at noon eastern time. Any offers
received will be opened thereafter at the Proposal Trustee’s offices. It is the intention of the Debtor
to seek approval of a transaction by the CIBC and the BDC as well as by the Court on or about
December 21, 2018, however, it is possible that additional time may be required to assess any
offers that may be received, to negotiate the terms of a transaction and to seek court approval.

THE CHARGE AND KEIP MOTION
26.

As noted above, the Debtor has filed the Charge and KEIP Motion which seeks the following relief:
a) Administration Charge: An amount of $75,000 in respect of the post-filing professional fees of
Borden Ladner Gervais LLP, counsel for the Debtor, the Proposal Trustee and Stikeman Elliott
LLP, counsel to the Proposal Trustee.
b) Directors and Officers Charge: An amount of $250,000 in respect of potential post-filing
claims including payroll and sales taxes. This charge will primarily benefit the president and
sole director of the Company. The Proposal Trustee understands that the Company was
unable to obtain a director and officer insurance policy given its financial situation.
c) Key Employee Incentive Program (“KEIP”): The KEIP was developed as a result of arm’s
length negotiations between the Company and CIBC, with the assistance of the Proposal
Trustee, the whole to keep the three (3) most senior management employees fully focused on
maximizing the realization of the assets of the Company through the SSP and any transaction
that may result thereafter. These three (3) employees are the indirect shareholders of the
Company and have been involved in all important aspects of the business for close to eighteen
years and have the critical knowledge needed to execute and support the SSP including
customer relationships, operations and distribution. Key terms of the KEIP are as follows:
•

As noted in the Charge and KEIP Motion, the potential incentive ranges from $0.3 million
up to a maximum of $0.9 million depending on the values received for the inventory and
receivables of the Company. In other words, the incentive payments will only increase if
the realization increases. It is important to note that if the first or lowest threshold is not
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met, there will be no incentive payments. Annexed as Exhibit “E” (filed under seal) is a
schedule which sets out additional information related to the KEIP.
•

The incentive payments will only be payable thirty (30) days following the date from which
the Proposal Trustee determines the amount realized following any transaction or
liquidation that may occur.

d) The Administration Charge, the Directors and Officers Charge (collectively the “Charges”) and
the KEIP shall have the ranking set out in the Charge and KEIP Motion.
27.

The Proposal Trustee is supportive of the Charges and the KEIP. As relates to the Charges, the
Administration Charge is relatively modest in comparison to the level of work being undertaken by
the various professionals. The Directors and Officers Charge is reasonable in the circumstances
and provides assurances to the sole director during the NOI process.

28.

As relates to the KEIP, the Proposal Trustee is of the view that an incentive plan is essential to
keep the senior management focused solely on maximizing the realization during a compressed
SSP. It would be very difficult to replace the senior management’s specialized knowledge in all
aspects of the business. As noted above, the KEIP is incentive based such that it will only be
earned if various thresholds are met. Most importantly, the Proposal Trustee is informed that the
two principal secured creditors of the Debtor, CIBC and the BDC, being the parties who are most
affected by the KEIP, support it. The Company is also contemplating requesting permission to
institute a Key Employee Retention Program (“KERP”) for certain critical employees. The terms of
such program have not yet been finalized. If a KERP is requested, it will be the subject of a further
motion to be heard at a later date.

THE DEBTOR’S CASH FLOW FORECAST
29.

As noted above and annexed as Exhibit C are the Projections of the Debtor which cover the first
fourty-four days following the filing of the NOI. Annexed as Exhibit “F” are the reported results
versus the Projections for the period November 29, 2018 to December 7, 2018. The results reflect
a positive net cash flow variance of approximately $152,000 attributable primarily to timing.

30.

In support of the extension sought, the Debtor has prepared a statement of projected cash flow
(Exhibit “G”) covering the period December 8, 2018 through February 1, 2019 which we
summarize as follows:
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2964-3277 Québec Inc.
Statement of Projected Cash Flow
For the period Dec 8, 2018 to Feb 1, 2019
($000's)

Total
$

Cash Receipts
Disbursements
Payroll
Rent & Utilities
General Expenses and Other
Filing Deposits
Sales Taxes
Interest
Professional Fees

4,376
(854)
(631)
(1,647)
(150)
(155)
(340)
(550)
(4,327)

Net Cash Flow

$

Opening Bank Indebtedness (Net of Cash and OS Checks)
Net Cash Flow
Ending Bank Indebtedness (Net of Cash and OS Checks)

$
$

50
(21,863)
50
(21,814)

Bank Indebtedness does not include oustanding LGs of $3,053K
(US$2,296K) and oustanding LCs of $821K (US$617K) which have not
yet been drawn upon.

31.

The statement of projected cash flow was prepared on the basis of continuing operations and does
not take into account any proposed transaction that may occur following the SSP and the opening
of offers on December 19, 2018. Accordingly, the statement of projected cash flow may need to be
updated accordingly.

REQUEST TO EXTEND THE PROPOSAL PERIOD TO JANUARY 29, 2019
32.

The Debtor is requesting the extension of the Proposal Period to January 29, 2019 (the
“Extension”).

33.

The Proposal Trustee supports the Debtor’s request for the Extension for the following reasons:
a) The SSP is currently ongoing and the opening of tenders is scheduled for December 19, 2018.
At this stage it is premature to determine the nature of the offers to be received. While it is
foreseen that the Company will return to Court to seek approval of a transaction by
December 21, 2018, this will only be determined after the offers are opened and the possibility
exists that the timeline may be extended, depending on the analysis of the offers received. It is
thus prudent for the Debtor to seek an extension of the Proposal Period until after the opening
of tender and the upcoming holiday period;
b) the Debtor is acting in good faith and with due diligence in taking steps to maximize the value
of its assets for the benefit of its creditors, be it through a going-concern type transaction, some
other sale of assets or a liquidation; and
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c) it is the Proposal Trustee’s view that the Extension will not prejudice or adversely affect any
group of creditors.
d) Both the CIBC and the BDC have been advised of the Extension and do not oppose the
Extension sought herein.
34.

While it is too early to determine whether a viable proposal will be presented by the Debtor to its
creditors, in the Proposal Trustee’s view, the Debtor’s request for the Extension is appropriate in
the circumstances.

CONCLUSION AND RECOMMENDATION
35.

Based on all of the forgoing, the Proposal Trustee respectfully recommends that this Honourable
Court grant the relief sought in the Charge and KEIP Motion and in the Stay Extension Motion, as
summarized in paragraph 8(f) of this First Report.

Respectfully submitted at Montreal, this 12th day of December 2018.
Richter Advisory Group Inc.
Licensed Insolvency Trustee

Olivier Benchaya, CPA, CA, CIRP, LIT

Andrew Adessky, CPA, CA, MBA, CIRP, LIT
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Exhibit A

District of
Division No.
Court No.
Estate No.

Québec
01 - Montreal
500-11-055629-188
41-2449058

In the Matter of the Notice of Intention to make a
proposal of:
2964-3277 Québec Inc.
Insolvent Person
RICHTER ADVISORY GROUP INC / RICHTER GROUPE
CONSEIL INC.
Licensed Insolvency Trustee
Date of the Notice of Intention:

November 29, 2018

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.

E-File/Dépôt Electronique

Date: November 29, 2018, 10:00
Official Receiver

Sun Life Building, 1155 Metcalfe Street, Suite 950, Montréal, Québec, Canada, H3B2V6, (877)376-9902

Exhibit B

Exhibit C

Exhibit D

Investment Opportunity
Distributor and Manufacturing
Carpet and Rug Business

Request for Offers

Inquiries concerning this request for offers
should be directed to:

1981 McGill College
12th Floor
Montréal, Québec H3A 0G6
Olivier Benchaya, CPA, CA,
CIRP, LIT
(514) 934-8618
obenchaya@richter.ca

Shawn Travitsky, CPA, CA,
CIRP, LIT
(514) 934-3505
stravitsky@richter.ca

Private & Confidential

November 2018

BUSINESS OVERVIEW













Carpet Art Deco International Inc. (the “Company” or “CADI”) is a privately held company and has
been operating since 1995.
CADI, based in Montreal, Quebec, is primarily a distributor (and some manufacturing) of carpets and
rugs for Canadian and U.S. customers. The Company’s product offerings include area and shag rugs,
indoor / outdoor rugs and bath and scatter mats.
CADI currently operates out of a state-of-the-art facility in Montreal, housing its headquarters,
showroom, production facilities and an-house design team. In addition, the Company operates two
additional warehouses in Montreal for some of their inventory. All three facilities are leased.
In 2017, to accommodate growth in its U.S. business, the Company inaugurated a newly designed
showroom in the Textile Building in New York City.
CADI’s wholesale business is anchored by strong relationships with major Canadian and American
retailers.
CADI’s sales grew by more than 20%, to $82M for the year ended September 30, 2018.
The Company has an extensive network of overseas suppliers with whom they have built long
standing relationships over the years.
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BUSINESS OPPORTUNITY
Various acquisition/investment opportunities are presented to interested parties, including:



An investment in, or acquisition of, the Company, its assets or the business;
Experienced management and operational team. CADI is a family-owned and operated business since
its founding in 1995, with roots in the carpet industry dating back to the 1940s;



A well-established distribution business;



Ongoing programs with major Canadian and American retailers;



Strategically located distribution centers in Montreal, QC and Champlain, NY;



Prime showroom sites in Montreal and New York;



Opportunities to improve the Company’s profitability;



Possibility to structure the transaction to benefit from accumulated tax losses; and



Tangible assets include inventory, accounts receivable, equipment and building.
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FINANCIAL INFORMATION
Carpet Art Deco International
Financial Information (1)
($000's)

F2018
Unaudited
31-Aug-18

F2017
Audited
30-Sep-17

F2016
Audited
30-Sep-16

Revenues

$

78,752

$

66,159

$

53,786

Gross Margin ($)
Gross Margin (%)

$

13,405
17%

$

14,513
22%

$

11,235
21%

(1): F2018 reflects YTD August 2018 financial information.

SALES

Carpet Art Deco International
Sales by Customer (1)
F2018 Unaudited
($000's)
$
%
Customer
Customer
Customer
Customer
Customer
Other
Total

A
B
C
D
E

$ 22,942
20,429
6,417
4,945
3,663
20,356
$ 78,752

29.1%
25.9%
8.1%
6.3%
4.7%
25.8%
100.0%

F2017 Audited
$
%
$ 21,842
17,055
1,389
5,762
20,112
$ 66,159

33.0%
25.8%
2.1%
8.7%
0.0%
30.4%
100.0%

(1): F2018 reflects YTD August 2018 financial information.

WORKFORCE


The Company currently employs approximately 112 full time employees.



All employees are non-unionized.
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TRANSACTION PROCESS













The Company filed a Notice of Intention (“NOI”) under the Bankruptcy and Insolvency Act (“BIA”) on
November 29, 2018.
Richter Advisory Group Inc. (“Richter” or “Trustee”) was appointed Trustee.
Richter is authorized to conduct a marketing and sale process, on behalf of the Company, for the
Company’s business and assets.
The 90,000 square foot facility located at 480 Lafleur Ave, Montreal, Qc (the Company’s headquarters)
is also available for sale.
Detailed information relating to the Company’s operations and assets for sale will be made available,
in a virtual data room, upon signature and receipt by Richter of the Confidentiality Agreement and the
Terms and Conditions. All inquiries and any requests for additional information should be made
directly to Richter.
In view of the information contained in the data room, it is expected that offers would contain minimal
conditions. Each offer will be subject to the terms and conditions included in the data room. All offers
should clearly substantiate financial ability to conclude a transaction.
Documents relating to the NOI are available on Richter’s website at:
https://www.richter.ca/en/0-9/2964-3277-Quebec-Inc



Offers must be submitted no later than 12 pm EDT on December 19, 2018, at the office of:
Richter Advisory Group Inc.
Attention: Olivier Benchaya, CPA, CA, CIRP, LIT
1981 McGill College, 12th Floor
Montréal, Québec H3A 0G6
obenchaya@richter.ca





Any ultimate transaction would be subject to approval by the Court, the owner of the Company’s
headquarters, and secured lenders;
The Company reserves the right, in its sole discretion, to:
•

Suspend or modify the process for any reason, at any time;

•

Exclude any potential buyer from any further participation in the solicitation process;

•

Select the chosen potential buyer without any obligation to accept any offer; and

•

Reject any or all offers and shall have no obligation to disclose any reason therefor.
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ABOUT RICHTER




Richter Advisory Group Inc. is a leader in the field of financial reorganization, distressed transaction
services and insolvency, with a track record for finding practical solutions to complex problems. Our
team has been involved in some of Canada's most significant restructurings.
Richter is a financial consulting services firm offering strategic support and has been a recognized
member of the business community since 1926. Our team is composed of more than 450 partners,
specialists, high level professionals and administrative staff. In an increasingly complex global
environment, our firm offers a range of financial advisory services and our delivery model supports a
comprehensive and integrated approach in which our participation becomes a natural extension of
each client.

CONFIDENTIALITY AND DISCLAIMER
This document has been prepared based on information provided by the Company and is intended to
provide preliminary information to potentially interested third parties to formulate offers with regard to the
purchase of the Company’s assets and operations. The information contained herein, along with any
accompanying materials, is confidential and proprietary to the Company. Accordingly, the reader agrees to
treat all information as strictly confidential and shall not disclose, either in part or in whole, to any party not
directly involved in this process.
This document is not intended for general circulation or publication and cannot be reproduced in any form
without the written permission of the Company and of Richter Advisory Group Inc. This document does not
constitute a prospectus, offering memorandum or public offering. No guarantees are made or implied with
regard to any transaction that may ultimately result.
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Carpet Art Deco International
Key Employee Incentive Program
(filed under seal)

Exhibit F

2964-3277 Québec Inc.
Budget to Actual
For the period Nov 29, 2018 to Dec 7, 2018
($000's)
Cash Receipts

Reported
$

Disbursements
Payroll
Rent & Utilities
General Expenses and Other
Interest
Professional Fees

875

Projected
$

(249)
(95)
(134)
(137)
(202)
(817)

Net Cash Flow

$

Opening Bank Indebtedness (Net of Cash and OS Checks)
Net Cash Flow
Draw-Down on LGs
LG Draw-Down Reimbursement by EDC
Ending Bank Indebtedness (Net of Cash and OS Checks)

$

$

58

780

Variance
$

(253)
(95)
(128)
(149)
(250)
(874)

95
4
0
(7)
12
48
58

$

(94)

$

152

(23,899) $
58
(287)
2,269
(21,863) $

(23,899)
(94)
(251)
2,343
(21,901)

$

152
(36)
(74)
43

$

Exhibit G

2964-3277 Québec Inc.
Statement of Projected Cash Flow
Forthe period Dec 8, 2018 to Febl2019
Week ending
($000’s)

1
14-Dec-18
(7 days)

Note

Cash Receipts

$

Disbursements
Payroll
Rent & Utilities
General Expenses and Other
Filing Deposits
Sales Taxes
Interest
Professional Fees

$

-

-

(304)
f50)
-

-

454

3
28-Dec-18
(7 days)
$

(228)
-

f275)
(50)
-

-

586

4
04-Jan-19
(7 days)
$

-

(207)
(299)
(50)
-

-

589

5
11-Jan-19
(7 deys)
$

(209)
(106)
(220)
-

(199) $

(20) $

(221) $

I

$ (21,863) $

I

(191)
(22,055) $

(22,055) $
(199)
(22,253) $

(22,253) $
f20)
(22,273) $

(22,273) $
(221)
(22,494) $

$

$

568

7
25-Jan-19
(7 days)
$

(209)

-

(4)
(167)

664

-

-

-

-

-

(22,494)
382
(22,112)

-

194

$

(22.112) $
194
(21,918) $

$

293

$

4,376
(854)
(631)
(1,647)
(150)
(155)
(340)
(550)
(4,327)

-

(100)
(170)
(50)
(788)

(50)
(371)

$

599

Total
(56 days)

(209)
(106)
(153)

-

f50)
(374)

$

$

-

f116)

-

8
01-Feb-19
(7 deys)

(207)
(114)

-

-

382

(191) $

$

603

f50)
f221)

(100)
(653)

(50)
(606)

6
18-Jan-19
(7 days)

(55)
f170)
(50)
(810)

(150)
(504)

Net Cash FIow

Opening Bank Indebtedness (Net of Cash and OS Checks)
Net Cash FIow
Ending Bank lndebtedness (Net of Cash and OS Checks)

313

2
21-Dec-18
(7 days)

$

(189)

$

50

(21 ,91 8) $
293
(21,625) $

(21,625)
f189)
(21,814)

$

(21,863)
50
(21 .814)

Note 1: Bank lndebtedness does not include outstanding LGs of $3,053K (US$2,296K) and outstanding LCs of $821 K (US$61
7K) which have flot yet been drawn upon.
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Division No.
Court No.
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Quebec
01 Montréal
500-11-055629-188
41-2449058
-

--FORM29-Trustee’s Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)
in the Matter of the Notice of Intention to Make a Proposai of
2964-327f Québec mc.
0f the City of Montréai
in the Province of Québec
The affached statement of projected cash flow cf 2964-3277 Québec inc., as of the l2th day of December
2018, consisting of December 8, 2018 to February 1, 2019, has been prepared by the management of the
insoivent person (or the insoivent debtor) for the purpose described in the notes affached, using the probabie and
hypotheticai assumptions set out in the notes attached.
Our review consisted of inquiries, anaiyticai procedures and discussion reiated to information supphed to us
by: l the management and empioyees of the insoivent person or U the insoivent person. Since hypotheticai
assumptions need not be supported, our procedures with respect to them were iimited to evaiuating whether they
were consistent with the purpose of the projection. We have aiso reviewed the support provided by:
I management or U the insoivent person for the probable assumptions and preparation and presentation of the
projection.
Based on our review, nothing has come to our attention that causes us to beheve that, in at material respects,
(a) the hypotheticai assumptions are not consistent with the purpose of the projection;
(b) as at the date of this report, the probabie assumptions deveioped are flot suitabiy supported and
consistent with the plans of the insoivent person or do not provide a reasonabie basis for the projection,
given the hypotheticai assumptions; or
(c) the projection does flot refiect the probabie and hypothetical assumptions.
Since the projection is based on assumptions regarding future events, actual resuits wiII vary from the
information presented even if the hypotheticai assumptions occur, and the variations may be materiai. Accordingiy,
we express no assurance as to whether the projection wit be achieved.
The projection has been prepared soieiy for the purpose described in the notes attached, and readers are
cautioned that it may not be appropriate for other purposes.

Dated at the City of Montréai in the Province of Quebec, this l2th day of December 2018.
Richter Advisory Group inc/Richter Groupe Conseii inc Licensed insoivency Trustee
Per:
-

C1P, LII Licensed insoivency Trustee
Okvier
1981 avenue McGi6iiege, 11e étage
Montréai QC H3A 0G6
Phone: (514) 934-3400 Fax: (514) 934-8603
-
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District of:
Division No.
Court No.
Estate No.

Quebec
01 Montréal
500-11-055629-188
41-2449058
-

_FORM 29_ Attachment
Trustee’s Report on Cash-flow Statement
(Paragraphs 50(6)(b) and 504f 2)( b) of the Act)
-

In the Maffer of the Notice of intention to Make a Proposai of
2964-3277 Québec Inc.
0f the City of Montréal
In the Province of Québec
Purpose:
2964-3277 Québec Inc. fiied a Notice of Intention to Make a Proposai on November 29, 2018. The purpose of
this Statement of Projected Cash Flow is to present the estimated cash receipts and disbursements of
2964-3277 Québec Inc. (the “Company”), for the period from December 8, 2018 to February 1, 2019, relating
to the filing of a Motion to extend the deiay to Make a Proposai.
This Statement of Projected Cash Fiow has been prepared by management on December 12, 2018, based on
available financial information at that date in accordance with Section 50.4(2) of the Bankruptcy and
lnsoivency Act and should be read in conjunction with the Trustee’s Report on the Cash FIow Statement.
Readers are cautioned that this information may not be appropriate for other purposes.
Projection Notes:
The Statement of Projected Cash FIow has been prepared using probable assumptions supported and
consistent with the plans of the Company for the period from December 8, 2018 to February 1, 2019,
considering the economic conditions that are considered the most probable by management.
As the cash flow s based upon various assumptions regarding future events and circumstances, variances
wiii exist and said variances may be material. Accordingly, we express no assurance as to whether the
projections wilI be achieved.
Assumptions:
(a) Generai
The Statement of Projected Cash FIow assumes the company wiII continue to ship to existing customers and
does not reflect any transaction that may occur after the opening of tenders on December 19, 2018.
(b) Projected Cash Receipts
The projected cash receipts are estimated by management based upon current outstanding accounts
receivable balances and expected sales during the period.
(c) Projected Cash Disbursements
The projected cash disbursements are based upon historical data adjusted to reflect the current level of
activity and best estimates of the Company;
Payroil is based on current headcount levels adjusted to reflect managements restructuring plan;
Rent s based on rent agreements with essors;
Filing Deposits reflects managements estimate of required deposits necessary to ensure continued service
from certain critical suppliers.
General expenses are mainly composed of purchases, brokerage, fteight, temporary labor and insurance.
They are based upon historical data adjusted to reflect the current level of activity and managements best
estimates;
The interest is based on current ban balances and nterest rates;
The professional fees are related to the current restructuring and are based on managements estimate;
The current government remittances for source deductions and saies taxes are inciuded in the disbursement
assumptions.
The cash disbursements do not provide for the payment of arrears to unsecured creditors.
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Dated at the City of Montréal in the Province of Quebec, this 1 2th day of December 2018.
Richter Advisory Group Inc/Richter Groupe Conseil inc Licensed lnsolvency Trustee
Per:
-

Olivier Benhya”CPA, ÇK’CIRP, LIT Licensed Insolvency Trustee
1981 avenue McGiII Clle, 11e étage
Montréal QC H3A 0G6
Phone: (514) 934-3400 Fax: (514) 934-8603
-
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