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CANADA
PROVINCE OF QUEBEC SUPERIOR COURT
DISTRICT OF MONTREAL (Commercial Division)
No. 500-11-045124-134 IN THE MATTER OF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL
OF:
ROMATEC INC.
Debtor/Petitioner
-and -
RICHTER ADVISORY GROUP INC.
Trustee

SECOND MOTION FOR AN EXTENSION OF DELAY TO FILE A PROPOSAL

(Section 50.4(9) of the Bankruptcy and Insolvency Act)

TO ONE OF THE JUDGES OF THE SUPERIOR COURT IN COMMERCIAL DIVISION
FOR THE DISTRICT OF MONTREAL, THE DEBTOR/PETITIONER STATES AS

FOLLOWS:

1.

INTRODUCTION & RESTRUCTURING PROCEEDINGS

By the present motion, the Debtor/Petitioner, Romatec inc. (“Romatec”), is
seeking a second extension of the delay to file a proposal and therefore requests
that the delay be extended to December 16, 2013.

Romatec is a corporation constituted under the Canada Business Corporation

Act having its principal place of business in Montréal, Québec.

Romatec has been in the business of distributing industrial valves, pumps and
instrumentation products and solutions for the process industry for over 50 years.
More precisely, Romatec actuates valves for clients in sectors such as Qil and
Gas, Agricultural, Mining, Industrial and Water & Wastewater industries.

On August 16, 2013, Romatec filed a Nofice of Intention to File a Proposal
(the "Notice”) with the Official Receiver, and Richter Advisory Group Inc.
("Richter”) was appointed trustee thereunder, the whole as more fully appears
from the Court’s record.

On August 23, 2013, Richter sent the Notice to every known creditor of Romatec.
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10.

11.

12.

13.

14.

15.

16.

Romatec, with the help of its legal and financial advisors, has determined that it
would be in the best interests of its creditors to maximize value through the
restructuring of its business. Therefore, since the filing of the Notice, Romatec
has been developing and implementing a restructuring plan.

Such restructuring plan requires, among other things, a rationalisation of
Romatec's operations. As of the date of the present motion, Romatec has
implemented several costs reduction measures which, according to Romatec’s
management, have resulted in a total reduction of the annual operating costs of
more than $1,000,000 for Romatec.

To successfully carry out its restructuring plan Romatec, among other things,
sent termination notices for two commercial leases as well as several equipment
rental contracts. In addition to the foregoing, Romatec is currently negotiating
with potential investors who could participate in the restructuring.

In fact, Romatec's negotiation with one of its prospective investor should lead to
the signature of a term sheet in the coming days.

EXTENSION OF DELAY TO FILE A PROPOSAL

Given that the Notice was filed on August 16, 2013, Romatec was required to file
a proposal at the latest on September 15, 2013. Romatec however obtained a
first extension until October 31, 2013 to file its proposal, the whole as more fully
appears from the Court record.

As of the date of the present motion, Romatec is unable to file a proposal as,
among other things, it requires more time to negotiate with potential investors
and to fully implement the restructuring plan it has developed with its legal and
financial advisors.

Furthermore, Romatec will not be in a position to file a proposal before the expiry
of the October 31, 2013 deadline.

Romatec therefore seeks this extension in order to allow it to file a viable
proposal in due course that will satisfy its creditors.

A copy of Romatec's cash-flow statement and a copy of the report on the state of
Romatec's business and financial affairs are communicated herewith as Exhibit

R-1 to form part hereof.

Romatec’s creditors will suffer no prejudice if the extension sought herein is
granted. Quite to the contrary, a bankruptcy would actually be more prejudicial to
Romatec's creditors.

At all times, Romatec has acted in good faith and with due diligence with a view
of maximizing the payment to be made to its creditors.

Mtld: 2077285
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WHEREFORE, MAY IT PLEASE THE COURT TO:

[A]

(B]

[C]

[O]

Mtl4: 2077285

GRANT the present Second Motion for an Extension of Delay to File a
Proposal,

ABRIDGE the time for service of the present Second Motion for Extension
of Delay to File a Proposal and DECLARE that same is properly
presentable;

EXTEND until December 16, 2013 the delay granted to Debtor/Petitioner,
Romatec Inc., to file its proposal;

THE WHOLE, without costs, save in the case of contestation.

Montréal, October 29, 2Q13

DAVIES WRD PH!LLIPS ; VINEBERG e
Attorneys for the Debtor/Petitioner,
Romatec Inc.
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AFFIDAVIT

I, the undersigned, Susie Moore, Comptrolier of Romatec Inc., exercising my profession
at 9485 Trans-Canada Highway, in the City of Saint-Laurent, Province of Québec,

solemnly declare as follows:

1. | am a duly authorized representative of the Debtor/Petitioner, Romatec Inc.;

2, All the facts contained in the attached Second Motion for an Extension of Delay
fo File a Proposal are true.

AND | HAVE SIGNED:

Solemnly affirmed before me, in the
City of Montréal, Province of Québec,
this 29™ day of Octobegr, 2013

Commission ?ﬁths for Québec

Mt 2077285
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NOTICE OF PRESENTATION

TO: Steven M. Shein
KAUFMAN LARAMEE LLP
800 René-Lévesque Blvd West, Suite 2220

Montréal (Québec) H3B 1X9
Attorneys for TD Bank

AND TO : Stéphane De Broux, CPA, CA, CIRP
RICHTER ADVISORY GROUP INC.
1981 McGill College Ave, 12 floor
Montréal (Québec) H3A 0G6

Trustee

TAKE NOTICE that the present Second Motion for an Extension of Delay lo File
a Proposal will be presented for adjudication before one of the judges of the Superior
Court in the district of Montréal, on October 31, 2013, at 9:00 a.m., in room 16.10 of the
Montréal Courthouse, located at 1 Notre-Dame Street East, in the City of Montréal,
Province of Québec, or so soon thereafter as counsel may be heard.

DO GOVERN YOURSELVES ACCORDINGLY.

Montréal, October 29, 2013

Attorneys for the Debtor/Petitioner,
Romatec Inc.

Miti#: 2077285
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CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

No. 500-11-045124-134

D.W.POW, Fage: 7 28

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL
OF:

ROMATEC INC.
Debtor/Petitioner
-and -
RICHTER ADVISORY GROUP INC.
Trustee

LIST OF EXHIBITS

Exhibit R-1: Copy of Romatec’s cash flow statement and copy of the report on
the state of Romatec’s business and financial affairs.

Mitl#: 2077285

Montréal October 29, 2013

. J_.A‘.A..-u-. %/ :
LIPS & VINEBERG LLP

Attorneys for the Debtor/Petitioner,
Romatec Inc.
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CANADA SUPERIORCOURT

PROVINCE OF QUEBEC {Commercial Division)

DISTRICT OF QUEBEC Bankruptcy and Insolvency Act
DIVISION NO.: 01-MONTREAL

COURT NO.: 500-11-045124-134 IN THE MATTER OF THE PROPOSAL OF:;

ESTATE NO.: 411772027
Romatec Inc.

a body politic and corporate, duly
incorporated according to law and having its
head office and its principal place of business
at:

B486 TransCanada Hwy

Saint-Laurent QC H45 1V3

Debfor
-and -

Richter Advisory Group Inc.

Trustee

TRUSTEE'S REPORT ON THE STATE OF THE INSOLVENT PERSCN'S
BUSINESS AND FINANCIAL AFFAIRS

{Pursuant to 50.4(7){b)(ii) and 50.4(9) of the Bankruptcy and Inscivency Act)

|, Stéaphane De Broux, CPA, CA, CIRP, of Richier Advisory Group Ing. ("Richier"), Trustee, with respect
to the Notice of Intention to Make a Proposal (“Notice of Intention") filed by Romatec Inc. (the
"Company” or "Debtor"), an insolvent person, do hereby report to the Court the following:

1. On August 16, 2013, the Debtor filed a Notice of Intention in accordance with the Bankrupicy and
Insoivency Act (the "Act").

2. The Company has heen engaged in the distribution of indusirial valves, pumps, and
instrumentation products and solutions for the manufacturing and process industry for over
50 years, including, sectors such as Qil and Gas, Agricuiture, Mining, Induslrial and Water &
Wastewater industries.

3. On August 22, 2013, the Debtor filed with the Official Receiver a Statement of Projactad Cash
Flow ("Projections") togather with his report pursuant to Section 50.4(2)(c) of the Act, covering the
period from August 12 to September 20, 2013, which included the major Assumptions used in the
preparation of the aforencted Projections. Concurrently therewith, the Trustee filed its Report on
the reasonableness of the Projections in accordance with Section 50.4(2)(b) of the Act.

4, On August 23, 2013, documents were sent by regular mail to all creditors of the Debtor, as
identified by it, which included a copy of the Debtor's Notica of Intention.
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5. On September 13, 2013, the Debtor obtained an extension of delay for filing a proposal uniil
Octobar 31, 2013 to continue the davelopment and implamentation of its restructuring plan initiated
since the filing of the Notice of Intention, which includes:

» Sending notices to disclaim/resiliate two commercial leases as well as saveral equipment
rental contracts,

= Reducing operating expenses and overhead;

* Assessing its business plan going forward and prepare financial projections fo suppart
same;

+ Negotiating with potential investors who could participate in the restructuring; and
» Determining thea terms of a viable propesal to settle with its unsecured credilors.

6. According to the Debtor's management, the above restructuring measures represent annual
savings of operating and overhead costs totaling approximately $1 million,

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

8. The Trustee has compared the actual results to those projected since the filing of the first
extension (September 9, 2013 to October 18, 2013 (the "Period™)), of which the cumulative
summary is annexed hereto as "Exhibit A". The Company has been paying its suppliers and
employees, on a timely basis, for goods and services provided subseguent to the date of the filing
of the Notice of Intention, according with the current business terms. The actual results to date
have besn in line with the Projections and can be summarized as follows:

* Casb receipts for tha Pariod amounted to approximately $1,143K, a $157K unfavorable
variance as comparad to the Projections ($1,300K):

* Operating disbursements for the Period were $1,142K, representing 2 $128K positive
variance as compared to the projected disbursements of $1,270K;

» The net cash flow for the period was negative $82K as compared to the projected
negative net cash flow of $60K, resuling in a $32K unfavorable variance over the
Projections.

9. The Debtor is filing a Motion to Extend the Delay for the Filing of a Proposal, in order to allow it to
complete its current negotiations with potential investors who could participate in the
restructuring, finalize the implementation of its restructuring plan and the formulation of a viable
proposal to its creditors,

10. The Debtor's secured creditor, TD Bank, does not object to the requested extension and support
the Debtor in its reorganization efforts.
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11.  The Debtor has prepared additional Cash Flow Projections for the period ending December 16,
2013. Annexed hereto as Exhibit "B" iz the Statement of Projected Cash Flow covering the
period from October 21, 2013 to December 16, 2013, the Trustee's Report on the
reasonableness of the Projections in accordance with Section 50.4(2)(b) of the Act and the
Debtor's Report pursuant to Section 50.4{2)(c) of the Act.

12. K the extension is granted, we are not aware of any facts indicating that any craditor would suffer
a prejudica.

13.  Inthe event that the extension is not granted and a Bankruptcy ensues, any reorganization efforts
of the business would cease. Given the quantum of the secured debts, the orderly liquidation of
tha Company's assets would likely result in no dividend to the unsecured creditors. Consequently,
the credilors' best opportunity to maximize recovery in this matier is to allow the Company time to
continue its reorganization efforts and attempt to formulate a Proposal.

14.  Given the foregoing, the Trustee hereby recommends the granting of the extension by the Court
to December 16, 2013.

DATED AT MONTREAL, this 24" day of Qctober 2013.

Richter Advisory Group Inc.

LN

Par: Stephane Da Broux, CPA, CA, CIRP
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Romatec Inc.
Actual results vs, projected from September 9 to October 18, 2013

Projected Actual Variance Notes

Cash Receipts
Accounts Regeivable and other $ 1300000 % 11426092 $(1657 308 1
1300000 1142692 (157 308)

Operating Disbursements

Payroll and fringe benefits (228 109) (215 B06) 12 503
Purchases and other (899 481) (844 882) 654 599 2
Rent (31 326) (25 089) 6237
Travel (47 920) (20 252) 27669 3
QOverhead (63 780) (36 502) 27 278 4
Total Operating Disbursements (1270616) (1 142 330) 128 286
Cash Flow from Operations 29 384 362 (29 022)
Financing and Restructuring Costs
Interest and bank fees (15 000) (23 227) (8 227)
Restructuring fees (75 000) (69 523) 5477
(80 000) (92 750) (2 750)
Net Cash Flow (60 616) (92 388) (31772
Opening Bank Indebtedness - Book Balance (946 432) (946 432) -
Net Cash Flow (60 616) (92 388) (31772

Closing Bank Indebtedness - Book Balance  $(1 007 048) $(1 038 820) § (31772

Note 1: The unfavourable variance is primarily due to the Company lower sales than anticipated.
Note 2: The favourable variance is partially due to timing as well as an overall curtailement of
purchases.

Note 3: The favorable variance is primarily due to lower employee travel in order to reduce costs.
Note 4: The favourable variance is partially due to timing as well as cancellation of contracts.




OCT-29-2813 11:19 From:5148416499 DLW PO, Fage: 14 28

Exhibit B



OCT-259-26813 11:2@ From:5148416499 D.W.PO Page:15-20

District of Quebec
Division No.; 01 - Montreal
Court No.: 500-11-045124-134
Estate No.: 41-1779027
-- FORM 29 —
Trustee's Report on Cash-Flow Statement
(Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)
In the matter of the proposal of
Romatec Inc
Of the City of Saint-Laurant
In the Province of Quebec

The attached statement of projected cash flow of Romalec Inc, as of the 24th day of Ociober 2013, consisting
of the period from October 21 to December 16, 2013, has heen prepared by the managetment of the insolvent
person for the purpose described in the notes attached, using the probable and hypothetical assumptions set out
in the notes attached.

Qur review consisted of inquiries, analytical procedures and discussion related to information
supplied to us by the management and employees of the insolvent person. Since hypothetical
assumptions need not be supported, our procedures with respect to themwere |imited to evaluating
whether they were consistent with the purpose of the projection. We have also reviewed the support provided
by management for the probable assumptions and preparation and presentation of the projection.

Based on our review, nothing has come lo our attention that causes us to believe that, in
all material respects,

(a) the hypothetical assumptions are not consistent with the purpose of the projection;

(b) as at the date of this report, the probable assumptions developed are not suitably supported and
consigtent with the plans of the insalvent person or do not provide a reasonable basis for the projection,
given the hypothetical assumptions; or

{c) the projection does not reflect the probable and hypothetical assumptions.

Since the projection is based on assumptions regarding future events, actual resulte will vary
from the information presented even if the hypothetical assumptions occur, and the variations may
he material. Accordingly, we express no assurance as to whether the prejection will be achieved.

The projection has been prepared solely for the purpose described in the notes attached, and
readers are cautioned that it may not be appropriate for other purposes,

Dated at Montréal in the Province of Quebec, this 24th day of Qctober 2013.

Richter Advisory Group Inc/Richter Greupe Conseil inc - Trustee
Per:

ol o=

Stéphane Be Broux, GPA, CASGIRP™

1981 avenue McGill College, 12th Floor
Montreal QC H3A 0GE

Phone: (614) 934-3400 Fax; (514) 934-8603

Page 1of2
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Pistrict of Quebec
Division No.: 01 - Montréal
Court No.: 500-11-045124-134
Estate No.: 41-1778027 .
_FORM 29_Attachment
Trustee's Report on Cash-Flow Statement
{Paragraphs 50(6)(b) and 50.4(2)(b) of the Act)
In the matter of the proposal of
Romatac Inc
Of the City of Saint-Laurent
In the Province of Quebec

Purpose
Romatec Inc. (the “Company") filed a Notice of Intention to Make a Proposal on August 16, 2013. The
purpose of this Statement of Projected Cash Flow is to presant tha estimated cash raceipts and
disbursements of the Company, for the period Qctober 21 to December 16, 2013, relating to the filing of a
Motion to extand the delay to make a proposal. This Statement of Projecled Cash Flow has been prepared
by management on October 24, 2013 based on available financial information at that date in accordance
with Section 50.4(2) of the Bankruptcy and Insolvency Act and should be read In conjunction with the
Trusiee's Report on the Cash Flow Statemenl. Reaclers are cautioned that this information may not be
appropriate for other purposes.

Projection Nates
The Statement of Projacted Cash Flow has been prepared using probable assumptions supported and
consistent with the plans of the Company for the period Cclober 21 to December 16, 2013, considering the
economic conditions that are considered the most probable by Management.
As the cash flow is based upon various assumptions regarding future events and circumstances, variances
will exist and said variances may be material. Accordingly, we express no assuvrance as to whether the
projections will be achieved.

Assumptions
(a) Projected Cash Receipts
The projected cash receipts are eslimated by management, based upon historical trending and
collection patterns.
(b} Prajected Cash Dishursaments
The projected cash disbursements are based upon historical trending adjustad 1o reflect the current
level of activity and best estimates of the Company;
The cash disbursements do not provide for the payment of arrears to unsecured creditors.

Dated at Montréal in the Province of Quebec, this 24th day of October 2013,

Richter Advisory Group Inc/Richter Groupe Conseil inc - Trustee
Par:

%é& 'y,

Stéphdne Be Broux, CPA, €K, CIRP

1981 avenue McGill College, 12th Floor
Maontréal QC H3A 0G6

Phone; (514) 934-3400 Fax: (514} 934-8603

Page2of 2
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District of Quebec )
Division No.: 01 - Montréal

Court No.: 500-11-045124-134

Estate No.: 41-1779027

-FORM 30 -
Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(8){c) and 50.4(2)(c) of the Act)

in the matter of the proposal of
Romatec In¢
Of the City of Saint-Laurent
In the Province of Quebec

The Management of Romatec Inc, has developed the assumptions and prepared the attached statement of projected
cash flow of the insolvent person, as of the 24th day of October 2013, consisting of the period from October 21 to

December 18, 2013.

The hypothetical assumptions are reasonable and consistent with the purpose of the projection described in the
notes attached, and the probable assumptions are suitably supported and consistent with the plans of the insolvent
person and provide a reasonable basis for the projection, All such assumptions are disclosed in the notes attached.

Since the projection is based on assumptions regarding future events, actual results will vary from the
information presented, and the variations may be material.

The projection has been prepared solely for the purpose described in the notes attached, using a set of hypothatical
and probable assumiptions set out in the notes attached. Consequently, readers are cautioned that it may not be

appropriate for other purposes.

Dated at Montréal in the Province of Quebec, this 24th day of October 2013,

%}7_’-‘5* % Stephen Dockerty - President

e Rurrgt;{tw_::./ Name and title of digning officer
ener

Page 1of2
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District of Quehec
Division No.: 01 - Montréal
Court No.. 500-11-045124-134
Estate No.: 41-1779027

_FORM 30_Attachment

Report on Cash-Flow Statement by the Person Making the Proposal
(Paragraphs 50(6)(c) and 50.4(2)(¢) of the Act)
In the matter of the proposal of
Romatec Inc
Of the City of Saint-Laurent
In the Province of Quebes

Purpose
Romatec Inc. (the "Company") filed & Notice of Intention to Make a Propesal on August 16, 2013. The
purpose of this Statement of Prejected Cash Flow is to present the estimated cash receipts and
disbursements of the Company, for the period October 21 to December 18, 2013, relating to the filing of a
Motion to extend the delay to make a proposal. This Statement of Projected Cash Flow has been prepared
by management on October 24, 2013 based on avaitable financial information at that date in accordance
with Section 50.4(2) of the Bankruptcy and Insolvency Act and should be read in conjunction with the
Trustee's Report on the Cash Flow Statement. Readers are cautionged that this information may not be
appropriate for other purposes.

Projection Notes
The Statement of Projected Cash Flow has been prepared using probable agsumptions supported and
consistent with the plans of the Company for the period October 21 to December 16, 2013, considering
the economic conditions that are considered the most probable by Management.
As the cash flow is based upen various assumptions regarding future events and circumstances,
variances will exist and said variances may be material. Accordingly, we express no assurance as to
whether the projections will be achieved.

Assumptions

(a) Projected Cash Receipts
The projected cash receipts are estimated by management, based upon historical trending and coliection

patterns.
(b) Projected Cash Disbursements
The projected cash disbursements are based upon historical trending adjusted to reflect the current level

of activity and best estimates of the Company;
The cash disbursements do not provide for the payment of arrears to unsecured creditors,

Dated at Montréal in the Province of Quebec, this 24th day of October 2013,

4 ROM
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Romaiae inc.
Projected 8-week cash flow

YWeek ending

Projscted Cash Recaipts
Accounts Receivable and olhar

Projested Operating Disbursements
Payreil and fringe benefits
Purchases and olher
Rent
Travel
Ovarhead

Total Cperating Disbursements

Projected Cash Flow from Operations

Financing and Restructuring Costs

irderest and bank fess

Restruciuring fees

Projected Net Cash Flow

Opening Bank Indsbledress - Boak Balance
Adjustment re: cancefialion of letter of credit
Met Cash Flow

Closing Bank Indebtedness - Beok Balance

B-Mow-13  15-Mov-13 |

1 T 2e-Movels

6-Dec-13 | 18-Dec-d

240000 § 210000 $ 210000 3 216000 § 210000 5 250000 $ 210000 $ 210000 $ 1720000
210 000 210 100 290 000 20060 210000 258 (00 Zi0 00d 210060 1720 000
{72 000) {12 108) (72 000) - {72 000} {12 109} {72 000} - (312218
(121212) {125 453} {125 453) {129 686} (132 253) (132 453} (132 453) (132453} (1031 594]
- {21 780} - - - - {21 760} - 143 520
(6 128) (9 848) (5 126} (G B48) {6 128} (9 848) {6125) {8 848) (63 884)
{10 803) (3186 59 a 5 903; 54 75 803 10 903 136
{210 241) (25 a%z) 210482) {148 417 [217482) (209 164) 240 142}““ (153203) (1667 S67)
f241) 9173 [482) 533 {7482} 40 B35 {30 §42) 56 757 £32 043
- {5 009) {5 00D (5 009) - (5 600) (5 000} {5 000} {30 000}
(10 00D) {10 000} {10 000 {10 00D {10800 {10 £oQ) {10 D00} {10 000
(10006} {15000y (15 04q} (15 000} {10 D00} {15 000) {15 0C0) {15 600} 1110 000)
{10 241} {5 627) (15 482) 48 583 {17 432 25836 145 1421 41 797 22043
(1ass820p {1049061) (983 283) (588 B85) {950 282) {867 763) (941 927} {887 089} {1 nﬁ :ﬁ:}
- 71505 - B @ o a p
{17 4?2}_ 25835 {45 142} 41757 22 543
967 763) § _ (94192 $45272) 5 {946 272
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No. 500-11-045124-134

SUPERIOR COURT
{Commercial Division)
District of Montréal

IN THE MATTER OF THE NOTICE OF
INTENTION TO MAKE A PROPOSAL OF:

ROMATEC INC.

Debtor/Petitioner
-and -

RICHTER ADVISORY GROUP INC.

Trustee

SECOND MOTICON FOR AN EXTENSION OF
DELAY TO FILE A PROPOSAL, AFFIDAVIT,
NOTICE OF PRESENTATION, LIST OF
EXHIBITS AND EXHIBIT R-1

COPY FOR:

Stéphane De Broux, CPA, CA, CIRP
RICHTER ADVISORY GROUP INC.
1981 McGill College Ave, 12th Floor
Montréal (Québec) H3A 0GB

Attorneys for Debtor/Petitioner
Per. e Hugo Baboes-Marchand
Dir 514 841 6538

OfF 244605

Daviss

DAVIES WARD PHILLIPS & VINEBERG LIp

1301 McGill College Avenue Tel 514 841 6400
26" Flogr Fax 514 841 6499
Montréal Canada H3A 3N9 BE-0O1E81
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