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INTRODUCTION

1. This report (the "First Report") is filed by Richter Advisory Group (nc. ("Richter''), in its capacity

as proposal trustee {"Proposal Trustee"7 in connection with the Notices of Intention to Make a

Proposal ("NOIs") filed by MRP Retail Inc, ("MRPR") and MRP Family Retai{ {nc, ("MRPFR", and

together with MRPR, the "Companies").

2. On January 9, 2017 (the "Filing Date"), the Companies each filed an N01 pursuant to Section

50.4(1) afi the Bankruptcy and Insolvency Acf, R,S.C, 1985, c. B,-3, as amended {the "BIA"~ and

Richter was appointed as Proposal Trustee under each N01. A copy of the Certificates of Filing

issued by the Superintendent of Bankruptcy for each of the Companies is attached hereto as

Appendix "A".

3. The purpose of this First Report is to advise this Honourable Court on the following:

(i} background information about the Companies;

(ii) the Companies' creditors;

(iii} the Companies' activities and those of the Proposal Trustee since the Filing Date;
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(iv) the Companies' proposed post-filing strategy, including information on the Sale

Process (as hereinafter defined) undertaken by the Companies;

(v) the Companies' reported receipts and disbursements for the period from January 9,

2017 to January 28, 2017, including a comparison of reported to forecast results;

(vi) the Companies' consolidated revised cash flow fiorecast for the period from January

29, 2017 to March 25, 2017;

(vii) the Companies' request far an extension of the time required to file their proposals

(the "Extension") to March 25, 2017;

(viii} the Companies' request for an order approving the administrative consolidation of the

Companies proposal proceedings; and

(ix) The Proposal Trustee's conclusions and recommendations.

TERMS OF REFERENCE

4. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

Dollars.

5. In preparing this First Report, the Proposal Trustee has relied upon unaudited financial information

prepared by the Companies' representatives, the Companies' books and records, and discussions

with the Companies' representatives and the Companies' legal counsel. The proposal Trustee has

not audited; reviewed, or otherwise attempted to verify the accuracy ar completeness of such

information. Future oriented financial information relied upon in this First Report is based ~n the

Companies' representative's assumptions regarding future events; actual results achieved may

vary from this information and these variations may be material. The Proposal Trustee also

references its report on the cash flow forecast and underlying assumptions and notes that its

review and commentary thereon was performed in accordance with the requirements set out in the

Canadian Association of Insolvency and Restructuring Professionals' Standards of Professional

Practices No. 99-5 (Trustee's Report on Gash Flow Statement,
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GENERAL BACKGROUND INFORMATION QN THE COMPANIES

6. The Companies (including their corporate predecessors, as discussed further below) have

operated the "Jean Machine" chain of retail clothing stores since 1976. As at the Filing Date, Jean

Machine operated thirty three (33) stores across Ontario. All of the Companies' retail store

locations are leased,

7. The Companies' head office, warehouse and distribution centre, which is leased from a related

party, is located at 135 Sparks Avenue, Taronfa, Ontario, where the Companies receive, store and

ship inventory to (heir various store locations.

8. As of January 21, 2017, the Companies had approximate{y 252 employees of which approximately

124 were fu11 time employees and 128 were part time employees. The Companies' employees are

not represented by a union and are not subject to a collective bargaining agreement.

9. The Companies' business, affairs, financial performance and position, as well as the causes of its

insolvency, are detailed in the affidavit of Roy Perlman sworn February 1, 2017 (the "Perlman

Affidavit") and are, therefore, not repeated herein. The Proposal Trustee has reviewed the

Perlman Affidavit and discussed the business and affairs of the Companies with senior

management personne4 of the Companies and is of the view that the Perlman Affidavit provides a

fair summary thereof.

THE COMPANIES' CORPORATE STRUCTURE

10. Although MRPR and MRPFR are distinct legal entities, they both operate Jean Machine retail

stores has at the Filing Date, MRPR operated thirty (30) stores and MRPFR operated three (3)

stores. Similarly, the Companies share common management and back-office support, occupy

common head office space, utilize a shared warehouse and distribution centre and are both liable

for amounts owing under the credit facilities with CIBC (as hereinafter defined).

MRP Retail lnc.

11. MRPR is an Ontario corporation formed on May 1, 2015 through the amalgamation of MRP Ratai!

Inc. and First Avenue Media Inc. There had been two (2) prior rounds of amalgamation an May 1,

2007 antl May 1, 1999. Copies of (i) a corporation profile report for MRPR obtained from the
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Ontario Ministry of Government Services (the "Ministry") are attached as F~chibit "A" to the

Perlman Affidavit.

MRP Family Retail Inc.

12. MRPFR is an Ontario corporation formed on May 1, 1999 through the amalgamation of 520420

Ontario Inc. and M & R Perlman Inc. Copies of (i} a corporation profile report for MRPFR obtained

firom the Ministry are attached as Exhibit "B" to the Perlman Affidavi#.

FINANCIAL RESULTS

13. Summarized below are the combined {unaudited} historical financial results of the Companies for

the fiscal years ended April 30, 2g14 — 2016 as well as for the seven (7) months ended November

30, 2016.

Net Sales 29,713 28,511 28,342 14,885
Cyst of Sales 13,095 12,983 13,285 7,344
Gross Prot 16,61 S 15,528 15,057 7,541
General and Admn F~cpenses 15,773 17,040 X6,473 9,137
EBITgA 845 (1,512) ~1,416j (1,596}
Source: Managemer~s internal books and records

14. As a result of the Companies' continuing lasses, the Companies have been dependent on capital

injections from the Companies' shareholders to fund operations. In late 2016, it was determined

that the Companies could not continue to operate wifhout significant capital injections and the

Companies' management determined it prudent to consider various strategic options, including the

potential safe ofi the business (discussed further below).

CREDITORS

15. The Proposal Trustee understands that the Canadian imperial Bank of Commerce ("CIBC") is a

secured creditor of MRPR, owed approximately $1.7 million, as at February 1, 2017, pursuant to a

loan agreement dated September 16, 201 (as amended, supplemented, restated or replaced from

time to time, the "Loan Agreement"}. MRPFR (as well as M. Perlman Enterprises Inc. ("MPE")

and R. Perlman Enterprises Inc. ("RPE")) have guaranteed the amounts owed to CIBC by MRPR,
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16. Due to the filing of the Companies' NOIs, the Companies breached certain covenants under the

Loan Agreement with CIBC. The Proposal Trustee understands that prior to the filing of the

Companies' NOIs, CIBC demanded repayment and delivered notices pursuant to section 244 of

the BIA to the Companies. ~n January 1Q, 2017, the Companies and CIBC agreed on the terms of

a forbearance agreement, pursuant to which CIBC agreed to forbear, subject to certain terms and

conditions, from taking steps to proceed with enforcement of its security held in support of its loans

to the Companies, and to continue to permit the Companies access to its existing credit facilities in

accordance with the Loan Agreement.

17, In addition to CIBC, the Proposal Tnastee understands that MPE and RPE are also secured

creditors of the Companies (MRPR only) awed approximately $4.5 million ~MPE approximately

$2.1 million and RPE approximately $2.4 million}, pursuant to various secured promissory notes.

18. Pursuant to various intercreditor agreements between CIBC, MPE and RPE, all amounts advanced

by MPE and RPE are subordinate to the amounts owed by the Companies to GlBC.

19. fn addition to CIBC, MPE and RPE, the Proposal Trustee is aware ofi other registrations against the

Companies made pursuant to the Personal Property Securit}r Acf ~Ontario~ in favour of Xerox

Canada Ltd. in respect of certain office equipment, as well as both Sony BMG Music Canada Inc.

and Entertainment One Limited Partnership in respect of security for historic debts of a related

business (Sunrise Records) previously operated by the Companies, which obligations are no

longer outstanding. Copies of certified searches of the Personal Property Security Registration

System in respect of the Companies (with a currency date of December 27, 2016} are attached as

Exhibit "C" to the Perlman Affidavit.

20. The Proposal Trustee has instructed its independent legal counsel, Cassels Brock &Blackwell lLP

("Cassels") to provide its opinion with respect to the validity and enforceability of the security

granted by the Companies in favour of GIBC, MPE and RPE (the "Security Opinion"}. Cassels is

currently reviewing the relevant security documents for CIBC, MPE and RPE and expects to

provide the Security Opinion to the Proposal Trustee shortly.

21, In addition to the amounts owed by the Companies to CIBC, MPE and RPE, the Companies

estimate that they have accrued and unpaid obligations to unsecured creditors totalling

approximately $4,2 million (excluding intercompany and related party indebtedness).
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THE COMPANY'S ACTIV{T{ES SINCE THE FILING DATE

22. The Companies' activities since the Filing Date have included, inter atia, the following:

(i} advising the Companies' stakeholders, including employees, customers and key

suppliers of the N01 dings;

(ii) working with the Proposal Trustee to prepare and subsequently update /revise the

Companies' cash flow projection (as more fully described later in this First Report};

(iii) communicating with suppliers /service providers to secure goods and services during

the Companies' N01 proceedings and to address payment terms;

(iv) responding to calls and enquiries from creditors and other stakeholders regarding the

Companies' N01 proceedings;

(v) consulting with a specialist in the analysis and evaluation of retail store teases;

(vi) communicating with the Proposal Trustee regarding the Companies' disclaimer of

certain retail leases;

vii) reporting receipts and disbursements;

(viii) making payments to supp{iers for goods and services received subsequent to the

Filing Date;

(ix) assisting the Proposal Trustee in carrying out the Sales Process (as hereinafter

defined); and

(x) consulting with the Proposal Trustee on various matters in connection with the N01

proceedings.
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THE PROPOSAL TRUSTEE'S ACTIVITIES SINCE THE FILING DATE

23. Since the Filing Date, the Proposal Trustee's activities have included, inter alia, the following:

(r) assisting the Companies with the preparation and subsequently updating I revising

the Companies' cash flow projections, including a review of the underlying

assumptions and the filing of the statutory prescribed cash flows within the required

ten (10) day period;

(ii) reviewing the Companies' financial position;

(iii) attending at the Companies' premises periodically to meet with management and

employees with respect to the N01 proceedings;

Div} implementing procedures for monitoring the Companies' receipts and disbursements

and for the ongoing reporting of variances to the Companies' cash flow projections;

(v) establishing a website at httpsJfwww.richter.ca/folderlinsolvency-cases/m/mrp-retai(-

inc, where all materials filed with the Official Receiver and the Court in connection

with the Companies' NQl proceedings are available in electronic format;

(vi} issuing the prescribed notices to the Companies' creditors, as required under the BIA;

(vii) consulting with the Companies in connection with their disclaimer of certain retail

stare leases;

(viii} corresponding and communicating extensively with the Companies and their legal

counsel, Aird & Berlis LLP, regarding the Companies' N01 proceedings;

(ix} corresponding and communicating with C1BC;

(x) responding to calls and enquiries from creditors, including employees, suppliers, and

other stakeholders regarding the Companies' NOl proceedings;

(xi) communicating with interested parties regarding the Sales Process and responding to

requests for additional information in connection with the Companies' business or

assets;
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(xii) negotiating the terms of a letter of intent with a Prospective Purchaser (as hereinafter

defined); and

(xiii) preparing this First Report.

THE SALE PROCESS

24. In late September 2016, as a result of the Companies' deteriorating financial position, Richter was

engagad by the Companies to provide consu4ting services and to assist the Companies in

reviewing their operations and developing /assessing various strategic alternatives.

25. (n late 2016, as a result of the Companies' continuing losses, the Companies' management

determined it prudent to consider various strategic options, including the potential sale of the

Companies or their assets.

26, In order to determine third parties' interest in acquiring and / or investing in the Companies'

business or assets, Richter, in consultation with the Companies, developed a process to market

the Companies assets to third parties (the "Sale Process"). Commencing in early December

2016, Richter, in consultation with the Companies, assembled and contacted a list of potential

interested parties, which included both strategic and financial purchasers (collectively, the

"Potential Interested Parties").

27. Potential Interested Parties were required to execute a confidentiality agreement ("CA") in order to

receive additional information, including access to an electronic data room thafi contained financial

and other information relevant to the Companies' business,

28. On January 27, 2017, following considerable discussions /negotiations, the Companies executed a

letter of intent ("L01") submitted by a prospective purchaser (the "Prospective Purchaser") that

is conditional on, among other things, the Prospective Purchaser obtaining satisfactory rent

concessions in respect of the Companies' leased retail store locations.

29, The L01 provides the Prospective Purchaser a limited exclusivity period (the "Exclusiv9ty Period")

to consult with certain of the landlords for the Companies' leased retail store locations to determine

whether the required rent concessions can be obtained. Should the Prospective Purchaser be

satisfied, in its sole discretion, that it will obtain the required rent concessions and waives said

condition prior to the expiration of the Exclusivity Period, the Companies and the Prospective
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Purchaser will work towards finalizing a definitive asset purchase agreement incorporating the

principal terms of the transaction contemplated by the L01.

CASH FLOW FORECAST

30. The Companies, with the assistance of the Prapasal Trustee, prepared a consolidated forecast of

its receipts and disbursements for the period January 9, 2017 to February 25, 2017 (the "January

9 Cash Flow Forecast"}. The January 9 Cash Flow Forecast was filed with the Office of the

Superintendent of Bankruptcy on January 19, 2017. A copy of the January 9 Cash Flow Forecast

and associated reports for bath the Proposal Trustee and the Companies are attached hereto as

Appendix "B".

31. A comparison of the Companies' budget to reported results for the 3-week period ending January

28, 2017, is summarized as follows:

Cash Receipts $ 1,150 $ 1,268 $ 118

Disbursements
Purchases 373 2Q1 172
Payroll & Benefits 446 442 4
EHTMiSIB Payments - - -
Rent 383 383 -
In~rest and Charges 23 27 (4)
NetHST Payable (Receivable) 231 - 231
Professional Fees 75 8 67
Deposrfs 55 40 15
Other 113 156 X43)

Total Disbursements $ 1,699 $ 1,258 $ 441

Net Cash Flow $ (549 $ 9 $ 558

Opening Bank Balance $ (1,386) $ (1,386) $ -

Closing Bank balance $ (1,935) $ (1,376) $ 558

32. As reflected in the above summary table, the Companies reported positive cash flow and had an

outstanding loan baVance of approximately $1.4 million as at January 28, 2017, which was

approximately $558,000 better than forecast.
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33. The Proposal Trustee is of the view that the Companies are acting in a manner consistent with

their cash flaw projection and there have been no material adverse changes to the Companies'

operations since the Filing Date.

THE COMPANIES' REQUEST F4R AN EXTENSION TO MARCH 23, 20 7

34. The current stay of proceedings expires on February 8, 2017 (the "Stay Period"}. The

Companies' are seeking an extension of the Stay Period up to and including March 25, 2017.

35. As the January 9 Cash Flow Forecast only runs until Febn.iary 25, 2017, the Companies, with the

assistance of the Proposal Trustee, have prepared a revised consolidated forecast of its receipts,

disbursements and financing requirements for the period January 29, 2fl17 to March 25, 2Q17 (the

"January 29 Cash Flow Forecast"). A copy of the January 29 Cash Flow Forecast is attached

hereto as Appendix "C" and is summarized below:

Gross Receipts $ 3,323

Disbursements
Purchases 1,396
Payroll &Benefits 1,046
EHTIWSIB Payments 37
Ren# 991
In~restand Charges 63
Net HST Payable (Receivable) 279
Professional Fees 275
Deposits -
Of~er 353

Total Disbursements $ 4,439

Net Cash Flow $ (1,116)

Opening Bank Balance $ (1,376)

Closing Bank Balance $ (2,492)

36. The January 29 Cash Flow Forecast indicates that the Companies will have sufficient liquidity to

fund both operating casts and the costs of these N01 proceedings during the extension of the Stay

Period, if granted.
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37. The Trustee supports the Companies' request for an Extension for the fallowing reasons:

(i) the Company is acting in good faith and with due diligence in taking steps to facilitate

a sale or restructuring of its operations;

(ii) it is the Proposal Trustee's view that the Extension will not prejudice or adversely

affect any group of creditors;

(iii) the Extension is necessary to provide the Company additional time to continue the

Sales Process, potentially complete a going concern sale and consider the

development of a proposal;

(iv) the Extension will preserve, in the interim the going concern value of the Companies;

(v) the January 29 Cash Flow Forecast indicates that the Companies will have sufficient

liquidity to continue to fund operations during the period to March 25, 2017; and

(vi) if the Extension is not granted, the Company will not be in a position to continue the

Sales Process and the ability to attract and negotiate a going concern sale would

likely be negatively affected to the detriment of all stakeholders of the Company,

Further, awind-down and liquidation of the Companies would eliminate a significant

number of jobs that may be preserved if a successful going concern sale or

restructuring is effected.

38. While it is too early to say whether viable proposals will be presented by the Companies to their

creditors, in the Proposal Trustee's view, the Companies' request for the Extension is appropriate

in the circumstances, as the current extension more properly reflects the timeframe by which the

Proposal Trustee will be able to provide this Court with a meaningful update on Sales Process,

including the status of the L01.

CONSOLIDATION ORDER

39. The Companies are seeking an order consolidating the administration of the NO{ proceedings of

each of MRPR and MRPFR into one estate for the purposes of filing materials and the Proposal

Trustee reporting to the Court.
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40. MRPR and MRPFR operate as one business entity under one banner, Jean Machine, with

common management and a single back office that provides payroll, accounting and #reasury

functions. A consolidation order would avoid duplication of efforts in reporting and be more efficient

and cost effective.

41. In addit+on, it is the Companies' belief land that of the Proposal Trustee) that Potential Interested

Parties would be interested in investing in and/or acquiring the assets of both Companies and, as

such, the Jean Machine assets have been marketed together pursuant to the sales Process

previously referred to herein.

42. For the above reasons, it is the Companies' belief that the procedural consolidation of the N01

proceedings will realize the greatest value fior a!I interested parties and, as such, is appropriate in

the circumstances.

43. The Proposal Trustee +s supportive of the Companies' request for consolidation.

CONCLUSION AND RECOMMENDATION

44. The Trustee is of the view that the relief requested by tha Companies, including the Extension, is

necessary, commercially reasonable and justified. The Trustee is also of the view that granting the

relief requested will provide the Companies with the best opportunity to undertake a going concern

sale or other restructuring thereby preserving value for the benefit of the Companies' stakeholders.

The Proposal Trustee respectfully submits to the Court this, its First Report.

Dated this 2~ day of February, 2017.

Richter Advisory Group Inc.
in its capacity as Proposal Trustee of
MRP Retail Inc, and MRP Family Retail Inc.

Per.

Adam Sherman, MBA, CIRP, LIT
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~` ~ Industry Canada lndustrie C~:nada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faitlites Canada

District of Ontario
Division No. 09 -Toronto
Court Na 31-2205086
Estate No. 31-2205g86

In the Matter of the Notice ofi lnfien~on to make a
proposal of

MRP Retail Inc
Insolvent Person

RICHTER AQV130RY GR1~UP 1NC / RICHTER GROUPE
CONSEI

Licensed Insalv~ncy Trustee

Date of the Notice of Int$ntian: January 09, 2017

I, the undersigned, (~~cial Receiver in and for this bankivptcy 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 Bankrupfcy and
lnsofvency Act.

Pursuant to subsection 69(1) of t3~e Act, ail proceedings against the afarenamed insolvent person ire stayed as of
the date of filing of the Notice of intention.

Dafe; January 09, 2017, 11:22

E-FilelD~pot E(ectrontque Qfficial Receiver

25 St. Clair Avenue East, 6#h floor, Toronto, ~ntaria, Canada, M4T1M2, (877)376-9902
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~'~` ~ Industry Canada
Office of tt~e Sup~rin#endent
of Bankruptcy Canada

Dist~ici fl# Ontario
Division No, 49 - Torontn
Court Na. 39-2205065
Estate No. 31-2245065

l~dustr~e Canada
Bureau du ~urtntendartt
des faillites Canada

In the Matter of the Notice of lntentian to make a
proposal of;

NlRP Family R~tait Inc
lnsa(vent Pecsan

RfGHTER AL7VISORY GROUP INC /RICHTER GR;3UPE
C~NSEI

licensed Insolvency Trustee

Date of the Notice of intention: January 09, 2017

.~ ~

I, the undersigned, Ofificial Receiver in and for this bankruptcy district, da hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Mak$ a Proposal under subsec~on 5Q.~4 (1} afthe 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 t~f filing of the Notice of Intention.

Date: January 09, 2017, 11:19_

E-FitelD~pBt Electronique t7fficial Receiver

Z5 St. Clair Avenue East, 6th floor, Taranto, Ontario, Canada, M4T1 M2, (877)376-9902

Canada
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in the Matter of the Notice of (retention to Make ~ Proposal of

MRP Befall Inc,1 MRP Fami}y Retat{ inc.

Purpose;

NlRP detail (nc. / N1RP Family Retail lnc, each f{ed a Notice of Intention to Make a Proposal on
January 9, 2017, MRP Retail lnc. and MRP Family ReEai) tnc. carry nn business under the Jean
Machine banner and operate under the same management team as a single entity. As such. fhe
Statement of Projected Cash Fiow has been prepared on a consolidated basis for bath MRP R~tat!
(rtc. and MRP ~amE(y Retafi (nc. (together, the uCampany"j.

The purpose ofi this Statement of Protected Cash F[aw is to present the estimated cash receipts and
dIsbursemsnts of the Company, fir the perla~d January 9, 2017 #fl February 25, 2Q17, relating to tie
filing of ~ Notice a#Intention to Make a Proposal an January 9, 2 17.

This Statement of Projected Cash Flow has be~t~ pr~parad by management nn ,lanuary 19, 2017,
based on avaii~ble #financial in#ormation at that date in accordance with Section 5 .4(2} afi the
Bankruptcy and lnsatvencyAct and should ba read in canjunation with the Trustee's Report on #fire
Gash Fiaw Statement. Readers are cautioned that this infiormatiorr may not b~ appropriate far other
purposes.

Projection Notes:

The SEatement of Projected Cash Flew has been prepared using probable assumptions supported
and consistent with the plans of the Company far the period January 9, 2Q17 to ~abrvary 25, 201T,
considering the ecanomia c~nditians that ire considered the mast probable by management.

As the cash flow is based upon various assumptions regarding future ev8nts and circumstances,
variances w111 exist and sold variances maybe material. Accardingiy, we express na assurance as to
wh~tf~er the project[ons wi{1 be a~chfeved.

Assumptions:

{a) Projected Cash Receipts
The projected cash receipts are estimated by management, based upon the experiences of
the Company.

(~) ProSect~d Cash Dlsbursement~
• Tt~e proJeated cash disbursements are based upon historical data adjusted to reflect the

current fevet of activity and best estimates of the Company.
• The cash flow assumes inventory purchases suffcient to maintain a suitable level of

inventory determined by management.
Remtttancas for source deductions and saes taxes are inc~~ded to the disburserr~ent
assume#ions.

• Disbursements do not provide far the payment of pre #i{~ng amounts owed fo unsecured
creditors.

(c} General
The Carnpany has made arrangements with Its senior lenders fo have access to its credit
facilities through the forecast period,
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Dlstrlct of: ~ntaria
Dtvisian No.: g9•Taronto
Court Na.: 31-2205068! 31-2 05065
Estate No.: 3~-2205D68131-220b085

FARM 28
Trustee's Report an Cash-Flow Statement

(Paragraph 50.4{2) of the Act}

In the Matter of the Notice of Intention to Make a Proposal of
MRP Retai( Inc, ! MRP Family Retai{ ln~.

of the City of Toronto
in the Province of Ontario

Tt~e attached statement of projected cash flow of MRP Retail Inc. / MRP Family Retail inc.~ as of the
19t" day of January, 2017, consisting o~ the period firom January 9, 2~~ 7 to Febn~ary 25, 2017, has been
prepared by the management of the insolvent person far the purpose described in tha notes attached,
using the prQbahie and hypothetical assumptions set Qut in the Hates attached.

Our review consisted of inquiries, analytlo~i procedures and discussion related to infarmat~on
supplied to us by the management and employes of the inso(venf person. Since ~ypathetical
assumptions Hoed nvt be supported, our procedures with respect to them were limited to evaluating
whether they were consistent vu~th the purpose of the pra~ect{on. We have a(so reviewed the support
provided by management for the probable assumptions and preparation and presentation of the
projection.

Based an our review, nathjng has come to our attentiart ghat causes us to be{I~ve that, In aN materi~4
respects,

~a) the hypothetical assumptions are not consistent wlih the purpose of tFte projection;
{by as at the date of this report, the probable assumpt~ans developed are Hat sultab(y supported and

consistent witi~ the plans of the insolvent person or do not provide a reasanab{a bass far the
projection, given the hypothetical assumptions; or

tc) the pro}action does not reflect the pr~b~bls and hypofh~tical assumptions.

Since the projection fs bawd on assumptions regarding future events, actual resu{ts wil4 vary from the
lrrformatlon presented oven if the hypothetical assumptions occur, and the variations maybe material.
Accordingly, we express no assurance as to whether the projection will be achieved.

The p~oJsction has been prepared solely far the purpose das~ribe~ ~n the Hates attached, and readers
are cautSoned that it may not be appropriate far other purposes.

Dated at the City of Toronto, in Otte Province of Ontario, this ~ 9t~' day January, 2017.

R(chter Advisory Group inc. -Trustee
Per:

Adam Sherman, MBA, CIRPr L17
181 Bay Street, 33`~ F{oor
Toronto, ON MSJ 2T3
Phone: (A~18) 488-2345 Fax: {418) ~48&37$5



District of: Ontario
Division No.: 09-Toronto
Court No.: 31-22050fi6 ! 3'l-22a~t}85
Estate No.: 37-2205066 / 3i-220065

FORM 29 —ATTACHMENT
Trustee`s Repot an Gash-Flo+ry Statement

(Paragraph ~t1.4(2) of the Act)

!n the Matfer of the ~lotice of Intention to Make a Proposal of
MRP Beta{I {nc. ! MF~P Family Retail Inc.

of the City of Toronto
(n they province of Ontario

Purpose:

MRP Retail Inc. ! MRP Fami(y Retail Inc. each filed a Notice of Intention to Make a Proposal an ,lanuary
9, 2017. Tha purpose of this Statement of Protected Cash Flaw (s tp pr+esent ttte estimated cash recefp#s
and disbursements of MRP Ftetall fnc. ! MRP family Re#ail Inc. {together, the "Company"}, fior the period
January S, 20'! 7 to February 25, 2Q17, relating to the f~1ing of a Notice of Intention to Make a Proposal on
January 9, 2fl17.
This Statement of Projected Gash Ftaw has been prepared by management an January 19, 2017, based
vn avai(abie financial information at that date in accordance with Section 60.4(2) of the 8ankrupfey anti
lnsotven~y Act and should be read in conJunct9an with the 7rcastee's Report on the Cash Flow Statement.
Readers are cautioned that this Information may not b~ appropriate for other purposes,

Projee#ton Notes:

The Statement of Projected Cash Ffow has been prepar+~d using probable asscamptions supported and
consistent w~tf~ the p(~ns of tF~e Company for the period January 9, 2x17 to February 25, 2017,
cons~de~ing the e~onomia cond'stions #hat are considered the mast probable by management.

As tF~e cash flow is based upon va~fious assumptions regarding future events an~i clraumstances,
variances wilt exist and said variances may be mates~a{. Accordingly, we express no assurance as to
whether the projections wlli be achiev$d.

Assumptions:

(a} Pro~ectad Cash Receipts
The projected cash receipts have been estimated by management, based upon the experience of the
Company.

(b) Projected Cash Disbursements
The proJ~+cted cash disbursements have been estimated based upon historlea{ data adjusted to reflect the
current level of activity and best estimates afi the Company.
Remittances for source deductions arsd sales taxes are included In the disbursement assumptions.
Disbursements da not provide far the payment of pre fi(Ing amounts owed to unsecure8 creditors.
The Company has made arrangements with Its senior lenders to have access to its credit facilities
through the forecast period.

Dated at the City ofi Toro~nfe, in the Province of Ontario, this 19~` day January, 2017.

Ftichter Advisory Group inc. - TN5t86
Per.

Adam Sherman, MBA, C1RP, LIT
181 Bay Street, 33`~ Floor
Toronto, aN M5J 2T3
Phone: {4~ 6) 488-235 Fax: {416) 488-3765



Dt~tr~ct of. Ontatto
Division Na.: 09-TorQnta

. Caurt eta.: 3'!-ZZQ5fl58 ! 31-2205065
Estaie Mo.: 31-Z~t?~~6613'f-285085 ~ ~ .

. ~,. . ~ . ;. F1~RM 30 - .
~. Raga~t on Cash-Flow Statement by the Person Making the Propose!

. .. {P~ragra~h 50.40) of the Act) .

In they Mattes of the Notice of lntentlan #o Make a Pr~nposal of
MRP Retail lnc; ! MRP Family Rat~A Inc,

of the City of Toronto
.~ - ~ In the Proving of Ontario

~'he management of NtRP ReEaN Ina / MRP Famj~y R~taii Inc. has devefaped the a~eumpt3o~s and
~prep~rad the attached statement of pr~}ec#ed cash ~cw of the in~solveni persan~ a~ of the 19'" day of
January 2Di7 consisting of the period January 9, 2 17 to February ~5~ 2017.

The hypoihe~cs~ assumptions are reasonable end cans~st~nt with the purpose of the proJectlan described
In the Hates attached. end the prnbable ~s~um~tions era sutt~hly su~part~d and consisten# w€th the plans
of the insaivent person end provide a reasonable basis far the projection. A(! such assumpt~on~ are
dlsCloaed In the notes attached, ~ .

Sind the project(v~ is based an asaumptlon~ regarding futc~ra events, a~uat results wilt vary from the
fnfarmaHon preaertted, and the variatiorta may ~e materIat.

The proje~t~on has been prepared solely ter the purpose described in the naies attached, using at set of
hypothetkal end prob~bi~ assumptlans set out 1n the Hates at#ached. Consequently, readers aro
c~utianed that it may no# be appropriate for ether purpase~.

Dated at the Cny of Tamnty, in the Pravince of Orrt~rio, this 18~' day of Jan~.aryt ~~i7.

t .

f

MR Retell Inc. ~ ~ e o m Per~man~ President ~ ~ .
MRP Family Retell Jnc.



Di~tr~ct af: Ontario
Dtvi~i+an No.: U9-Taranto
Court No.: 31-2205086131-22p5065
Estate No.: 31-2205068 / 31 X05065

~. ~ - FbftM 30 •Attachment'.
Report an Cash-Flow Statement by the Person Making the Proposal

(Paragraph 50.4(2 of tha Act) ~ .

1n the Matter of tl~e Notice of intention tv Make e Proposal of
MRP Retai! Inc; ! MRP Family Retail inc,

o~`tha City of Toronto ..
In the Province of antarlo

. Purpose: ~ ~ .

MRP Retal{ lnc. ! MRP Family R~t~ti tna each flied a Notice of Intenilan to Make ~ Proposal an January
9, ~~17. The purpose of thl~ Statemeht of Projected Cash Flaw Is t~ prs~e+it the estimated cash receipts
and dtabursemants of MRP Re#ali Inc. l MRP family Retail inc. (tage~h~r, the "Campany"~, for the plod
January 9, 2017 to l~ebruary 26, 20~7~~ Mating to the fling of a t~atica cf intention to. Maki a Proposal on
January 9, 2017. .
This Statement of Projected Crab F(ow has been prepared ~y managemant do January 19.20~f 7. bawd
on mailable f~nancEal Infarrnatifln et thmt date In accor~a~ce wlti~ Se~ctIo~ 50.~(2~ of the 8~nknrpfay end
insolvency Act and should be read In conjunction with the Trustee's Report on iha Cash ~Iaw Statement
Readers are ~au~oned that this lnfiormation may not b~ appropriai~ for other purposes.

PmJectton Notes:

Tha Statement of Projected Cash ~1aw has been prepared wing probable assumptions supported and
conai~tent.w{th the pans of the CompscYy far the period J~nuaty 9, Z~17 to Febcu~ry 25. x417.
considering fire economic cand€~one that are cansid~red the most probable by mar~a~emenL
As the cash flow is based upon various a~~umpticns regarding suture events"and circumstances,

. . varianc~a w~11 exist and sold variances may be material. Accarding(y, we express no assurance as to
whether the projecttona w11! be achieved. .

Aaaumpt~oas: ~ ~ .
~a) Pro)e~ted Cash Receipts
The projected sash receipts have been ~atimated by management, based upnr~ the e~ar~ence of the
Company.
{b) Projec#ed Cash Disbursements
The projected cash disbursements hate Seen estima~d weed upon hl~torlcal data adjuat~d to reflect the
currant level of activity and best es#~metea Qf the Camparty.
Remittances for source d8du~t#ons and sale$ taxes are included in the disbursement assumptlans.
Disbursements do not provide forthe payment of pre filing amour~e owed to unsecured cred~+or~.
The Company fia~ made arrangements with its senior (~ndere to hoes access to its credit ~aaii}Ifee
through the forecast period

Dated at the Cry of Tcronto~ !n the Proving of t7ntarfo, khts 16~' day of January, 20~t7,

.. °

NfRP Re#ait Inc, ~ ~ Malcolm eriman, . t~s +dent
MRP Family Reta11 fnc.
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