
\
CANADA

PROVINCE DE QUEBEC
DISTRICT DE MONTREAL

No.: 500-11-042467-122
SURINiENDANT: 41-1610492

COUR SUPERIEURE
(Chambre commerciale)

DANS L'AFFAIRE DE LA PROPOSITION DE :

4021568 CANADA INC., personne morale
ayant une place d'affaires au 9600, rue
Meilleur, bureau 925, ville de Montreal,
province de Quebec, H2N 2E3

Debltrlca
et

RSM RICHTER INC., personne morale, es
qualite syndic a la proposition de la Debitrice,
avant sa place d'affaires au 2, Place Alexis
Nihon, bureau 1820, ville de Montreal, province
de Quebec, H3Z 3C2

Syndic

et

SURINTENDANT DES FAILLITES, ayant sa
place d'affaires au 5, Place : Ville Marie,
8e 8tage, ville de Montreal, province de
Quebec, H38 2G2

Mis en Cause

REQU~TEPOUR L'APPROBATION PAR LA COUR
D'UNE PROPOSITION

(Art 58 et sulvants de la Loi sur la faillite et l'insolvabilite)

A 'L'UN DES HONORABLES JUGES DE LA COUR SUPERIEURE, SIEGEANT EN
GHAMBRE COMMERCIALE au LE REGISTRAIRE DE CEnE COUR DANS LE
QJSTRICT DE MONTREAL, LE SYNDIC DECLARE CE QUE SUIT:

~ M •

.~~. La Debltrlce a depose une proposition coneordataire a ses creanolers Ie 4 avril
2012 (Ia «Proposition »), en vertu des provisions de la Lot sur la fail/ite et
i'insolvebilite (« LFI ») Ie tout tel qu'il appert de la Proposition produite au soutien
des presentee comme piece R-1;
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2. Le 11 avril 2012, Ie Syndic a ernls un rapport contorrnernent aux articles 50(5) et
50(10)(b) de la LFI par lequel il recommandait aux creanciers de la D ebitrice
d'accepter la Proposition selon ses termes, Ie tout tel qu'i1 appert d'une copie du
Report of the Trustee on the Financial Situation of the Debtor and on the
Proposal (Ie « Rapport du Syndic »), communique au soutien des presentes
comme piece R-2;

3. Le 13 avril 2012, un avis a ete envoys par courrier ordinaire a la Debitri ce et a
chaque creancier connu afin de les aviser du depot de la Proposition et de les
convoquer a une assernblee des creanciers (1'« Assernblee »), Ie 23 avril 2012, a
11 hOD, tel qu'i1 appert d'une copie de l'Avis de la proposition aux creanciers,
date du 12 avril 2012, communique au soutien des presentee comme piece R-3;

4. Lors de l'assernblee des creanciers tenue Ie 23 avril 2012, la Proposition de la
Debitrlce a ete acceptee par 100 % des creanciers habiles a voter, Ie tout tel qu'il
appert d'une copie du proces-verbal de ladite assemblee, produite par Ie syndic­
requerant comme piece R-4;

5. Dans Ie cadre de la presentation de la presente requete, Ie Syndic aura adresse
par courrier ordinaire un preavis d'audition a la Debitrice et a chacun des
creanciers connus ayant preuve une reclamation, de marne qu'au Surintendant
des faillites;

6. Le Rapport du syndic concernant la proposition, tel que requis au paragraphe
59(1) et a l'alinea 58(d) de la LFI, sera depose au dossier de la Cour au moins
deux jours avant la date d'audition;

7. La presents requete est bien fondee en faits et en droit;

8. II estdans ·I'intererdescream:terset-de -la-Debitrlce-que laditeproposition· solt
approuvee par la cour.

PAR GES MOTIFS, Ie Syndic demande a cette honorable Cour d'approuver la
Proposition soumise, Ie tout avec depens contre la masse des creanciers.

Montreal, Ie 26 avril 2012

{ldLwAJ f"tdckrL80J~
PHILLIPS FRIEDMAN KOTLER
Procureurs du Syndic

1:\53308\04B\Requele pour I'approbatron d'uneproposltJon
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CANADA

PROVINCE DE QUEBEC
DISTRICT DE MONTREAL

No.: 500-11-042467-122
SURINTENDANT: 41-1610492

COUR SUPERIEURE
(Chambre commerciale)

DANS L'AFFAIRE DE LA PROPOSITION DE:

4021568 CANADA INC.

Debltrlce
et

RSM RICHTER INC.

Syndic
et

SURINTENDANT DES FAILUTES

Mis en Cause

AFFIDAVIT

Je sousslqne, Carl Adjami, syndic, ayant ma place d'affaires au 2, Place Alexis Nihon,
bureau 1820, Montreal, Quebec, H3Z 3C2, affirme solennellement ce qui suit:

1. Je suis Ie representant du syndic RSM Richter Inc.;

2;- Jecommuniquerai, sans delai; a la Debitrice, au sequestra officiel et aux
creanciers ayant approuve une reclamation, un avis selon la forme prescrite
quant ala date de presentation de la presents requste:

3. Tous les faits alleques dans la presents requete sont vrais.

ET J'AI SIG



CANADA

PROVINCE DE QUE:BEC
DISTRICT DE MONTREAL

No.: 500-11-042467-122
SURINTENDANT: 41-1610492

COUR SUPERIEURE
(Chambre commerciale)

DANS L'AFFAIRE DE LA PROPOSITION DE:

4021568 CANADA INC.

Debitrice
et

RSM RICHTER INC.

Syndic
et

SURINTENDANT DES FAILLITES

Mis en Cause

AVIS DE PRESENTATION

A:
Surintendant des faillites
5 Place Ville-Marie, 8e etaqe
Montreal (Quebec) H3B 282

PRENEZ AVIS que la presents requete sera presentee pour adjudication devant la Cour
superieure du district de Montreal, en Chambre commercia Ie, sieqeant en division de
faillite, Ie 17e jour de mai 2012, a 9 heures, a la salle 16.10 ou aussit6t que conseil pourra
etre entendu, au palais de justice de Montreat-sltue au 1, rue Notre-Dame Est, Montreal,
Quebec.

VEUILLEZ AGIR EN CONSEQUENCE.

Montreal, Ie 26 avril 2012



CANADA

PROVINCE DE QUEBEC
DISTRICT DE MONTREAL

No.: 500-11-042467-122
SURINTENDANT: 41-1610492

COUR SUPERIEURE
(Chambre commerciale)

DANS L'AFFAIRE DE LA PROPOSITION DE :

4021568 CANADA INC.

Debitrice
et

RSM RICHTER INC.

Syndic
et

SURINTENDANT DES FAILLITES

Mis en Cause

L1STE DE PIECES

PIECE R-1 : Proposition datee du 4 avril 2012;

PIECE R-2: Rapport du syndic sur la proposition;

PIECE R-3 : Avis de la proposition aux creanciers date du 12 avril 2012;

PIECE R-4: Proces-verbal de l'assernblee des creanclers tenue Ie 23 avril 2012.

Montreal, Ie 26 avril 2012

U:~~/c;[~
PHILLIP FRIEDMAN KOTLER
Procureurs du Syndic
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CANADA
Province ofQuebec
District of: Quebec
Division No.: 01 - Montreal
Court No.: 500-11-042467-122
Estate No.: 41-1610492

SUPERIOR COURT
(Commercial Division)
In Bankruptcy and Insolvency

Notice ofProposal to Creditors
(Section 51 ofthe Act)

In the matter ofthe proposal of
4021568 Canada Inc.
Of the City ofMontreal

In the Province ofQuebec

R-I

Take notice that 4021568 Canada Inc. ofthe City ofMontreal in the Province ofQuebec has lodged with usa
proposal under the Bankruptcy and Insolvency Act.

Acopy ofthe proposal, acondensed statement ofthe debtor's assets, and liabilities, and a list ofthe creditors
affected by the proposal and whose ciaims amount to $250 ormore are enclosed herewith.

Ageneral meeting ofthe creditors will be held atthe Office ofthe Superintendent ofBankruptcy, 5 Place Ville
Marie, 8th Floor, Montreal, Quebec, on April 23, 2012 at11:00 AM.

The creditors orany class ofcreditors qualified to vote atthe meeting may by resolution accept the proposal
either as made oras altered ormodified atthe meeting. If so accepted and if approved by the court the proposal
isbinding on all the creditors orthe class ofcreditors affected.

Proofs ofclaim, proxies and voting letters intended to be used atthe meeting must be lodged with us prior to
the commencement ofthe meeting.

Dated atMontreal in the Province ofQuebec, April 12, 2012.

RSM Richter Inc. -Trustee
Per:

~ U1aL ,%Y")', VI-, 0,1</" pn

GJeSRObiiiard, CA, CIRP
2 Place Alexis Nlhon, Suite 1820
Montreal QC H3Z 3C2
Phone: (514) 934-3497 Fax: (514) 934-3504

(franfais'reclD)



CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL

COURT NO.: 500-11-042467-122
ESTATE NO.: 41-1610492

SUPERIOR COURT

(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF 4021568 CANADA INC., a legal person,
duly incorporated according to law, and having its principal place of business at 9600
Meilleur Street, Suite 925, in the City and District of Montreal, Province of Quebec, H2N
2E3.

DEBTOR

Proposal

We, 4021568 Canada Inc., the above-noted Debtor, hereby submit the following
Proposal under the Bankruptcy and Insolvency Act:

1. DEFINITIONS: For all purposes relating to the present proposal proceedings, the
following terms shall have the following meanings

1.1 "Act" means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended from time to time;

1.2 "Approval" means the situation arising from the Proposal having been
duly accepted by the creditors and having been approved by the Court in
a JUdgment which has become executory as a result of the delay for
appeal having expired without there having been an appeal, or an appeal
having been lodged and the Judgment approving the proposal having
been confirmed or the appeal withdrawn;

1.3 "Bank's Secured Assets" means the "Closing Date Accounts Receivable"
and "Closing Date Inventory" of the Company, as such terms are defined
in the Purchaser's Offer;

1.4 "Company" means 4021568 Canada Inc.;

1.5 "Court" means the Superior Court of the District of Montreal sitting in
bankruptcy and insolvency matters (Commercial Chamber);

1.6 "IP and Contractual Rights" means the "Intellectual Property" and the
"Contractual Rights" of the Company, as such terms are defined in the
Purchaser's Offer;
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1.7 "Ordinary Claims" means claims of the Ordinary Creditors, including
claims of every nature and kind whatsoever, whether due or not due for
payment as of the date of the filing of this Proposal of the Company
including contingent or unliquidated claims arising out of any transaction
entered into by the Company prior to such date;

1.8 "Ordinary Creditors" means the creditors of the Ordinary Claims;

1.9 "Ordinary Creditors' Total Distribution Amount" means the amount
representing the difference between (x) the amount of the proceeds on
hand arising from the realization of the Proposal Assets after the amount
thereof has been ascertained and is available for distribution and (y) the
amount required for payment of all Proposal Expenses, Secured Claims,
Post-Filing Goods and Services, Preferred Claims and any other amounts
havlnq priority over the Ordinary Claims;

1.10 "Post-Filing Goods and Services" means all accrued expenses and
debts arising in respect of goods supplied, guarantees issued, services
rendered or other consideration given as and from the date of the filing of
this Proposal up to the time of Approval;

1.11 "Preferred Claims" means all claims directed by the Act to be paid in
priority to all other claims in the distribution of the property of an insolvent
party;

1.12 "Proposal" means this Proposal;

1.13 "Proposal Assets" means the following assets of the Company, minus
the Proposal Expenses:

(a) the net proceeds arising from the sale of the IP and Contractual
Rights pursuant to the Purchaser's Offer;

(b) the net proceeds arising from the liquidation of the Company's
presently existing fixed assets and any other of the Company's
assets that are not the Bank's Secured Assets.

For the purposes of clarity, the Bank's Secured Assets are not included
among the Proposal Assets;

1.14 "Proposal Expenses" means all proper fees, expenses, liabilities and
obligations of the Company and the Trustee and the fees and expenses of
the legal representatives of the Company and the Trustee relating to the
Proposal, all legal fees and accounting fees relating or incidental to the
proceedings arising out of this Proposal and all expenses incurred or to be
incurred for the safeguard, management, supervision and realization of
the Proposal Assets, including, without limitation, occupancy expenses,



wages and salaries and professional fees incurred after the closing of the
Sale;

1.15 "Purchased Assets" means the IP and Contractual Rights and the Bank's
Secured Assets;

1.16 "Purchaser's Offer" means an offer made to the Company and submitted
on April 3, 2012, inter alia, to purchasethe Purchased Assets, namely:

(a) the IP and Contractual Rights from the Company for a cash
payment of $100,100, and

(b) the Bank's Secured Assets from the Company, the proceeds of
which are subject to the Secured Claims,

the whole subject to certain conditions including, without limitation, the
timely receipt of Sale Approval, a copy of which Purchaser's Offer has
been provided to the Trustee;

1.17 "Sale" means the sale of the Purchased Assets as contemplated by the
Purchaser's Offer;

1.18 "Sale Approval" means the approval of the Sale by the Court in the
manner contemplated in the Purchaser's Offer;

1.19 "Satisfaction Certificate" means the certificate issued by the Trustee and
filed with the Court after the Trustee has received the proceeds of sale of
the IP and Contractual Rights and any other assets of the Company other
than the Bank's Secured Assets, and has been satisfied that the Company
has completed all matters required of it pursuant to this Proposal;

1.20 "Secured Claims" means claims of secured creditors within the meaning
of the Act;

1.21 "Trustee" means RSM Richter Inc., in its capacity as trustee to the
Proposal of the Company.

2. PROPOSAL CONDITIONS: For the purpose of fulfilling the Proposal:

(a) the Company will use its best efforts to arrange for Sale Approval
and upon conclusion of the Sale will remit the proceeds of sale of
the IP and Contractual Rights to the Trustee;

(b) the Company will, under the supervision of the Trustee, realize on
any remaining other assets of the Company (other than the Bank's
Secured Assets) and remit the proceeds thereof (net of any
Proposal Expenses it has incurred) to the Trustee as quickly and
efficiently as commercially reasonable; and

5881951.6



(c) the Company will refrain from carrying on any business activity
other than the above-described matters and activities accessory
thereto until such time as the Trustee has so confirmed by means
of issuance of the Satisfaction Certificate.

3. SECURED CLAIMS: The Secured Claims shall be paid in accordance with
arrangements existing between the Company and the holders of Secured Claims
or as may be arranged between the Trustee and the holders of Secured Claims.
The Company declares that this Proposal is not made in respect of the security
of the secured creditors.

4. CROWN CLAIMS: Amounts owing to Her Majesty in right of Canada or a Province
that could be subject to a demand under Section 224 (1.2) of the Income Tax
Act, or under any SUbstantially similar provision of provincial legislation,
outstanding at the time of the filing of the Proposal, will be paid in full within six
(6) months after Approval.

5. EMPLOYEES CLAIMS: Amounts owing to employees and former employees, that
they would have been entitled to receive under Paragraph 136(1)(d) of the Act if
the employer became bankrupt on the date of filing of the Proposal, as well as
wages, salaries, commissions or compensation for services rendered after that
date and before the Approval, will be paid in full immediately after Approval.

6. PROPOSAL EXPENSES: The Proposal Expenses will be paid in priority to all
Preferred Claims and claims of Ordinary Creditors.

7. PREFERRED CLAIMS: Preferred Claims, other than the claims referred to in section
5 of the Proposal, without interest, will be paid in full in priority to all claims of
Ordinary Creditors, within sixty (60) days of Approval.

8. SUBSEQUENT CLAIMS: Post-Filing Goods and Services will be paid in full in the
ordinary course of business and on regular trade terms or as may have been
arranged by the Company.

9. DISCLAIMED LEASES: Concurrently with the filing of notice of this Proposal, the
Company issued a disclaimer of lease for each of the leased immovable
premises (located at 9600 rue Meilleur, suite #925, Montreal, Qc H2N 2E3 and
Fairview-Pointe-Claire, local B-004, 6801 Trans Canada Hwy, Pointe-Claire, Qc "
H9R 5J2) pursuant to section 65.2(1) of the Act. Each of the landlords affected
by such disclaimers shall be entitled to a claim as, and in the same class as, an
Ordinary Creditor. In each case, the landlords' respective claim shall be for an
amount representing the aggregate of: (A) the rent provided for in their lease with
the Company for the first year of such lease following the date on which the
disclaimer became effective, plus (B) fifteen percent (15%) of the rent for the
remainder of the term of such lease after the above-described first year.
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10. ORDINARY CREDITORS: The Trustee will remit to each Ordinary Creditor, in full and
final settlement of its Ordinary Claim, without interest, the following amounts from
the Ordinary Creditors' Total Distribution Amount:

(a) the lesser of: (i) the amount of the proven claim of such Ordinary
Creditor and (Ii) CAD$1,000 (the "First Level Distribution")(pro
rated in the event of any shortfall); pius

(b) an amount equal to such Ordinary Creditor's pro-rata share, based
on the remaining amount of its proven claim, of any amount
remaining from the Ordinary Creditors' Total Distribution Amount
after the distribution of all of the First Level Distribution amounts to
all Ordinary Creditors.

11. PAYMENT OF DIVIDENDS: The Trustee will distribute one or more interim dlvldends
as soon as practicable, withholding such reserves as it, in its discretion, deems
appropriate and will distribute a final dividend at such time as the amount thereof
can be definitively quantified.

12. CLAIMS AGAINST DIRECTORS: In accordance with section 50(13) of the Act, the
Proposal will constitute a compromise of claims against the present and past
directors of the Company that arose before the filing of this Proposal and that
relate to the obligations of the Company where the directors are by law liable in
their capacity as directors for the payment of such obligations, and the Proposal,
upon Approval, will operate a discharge in favour of such present and past
directors with respect to such obligations. Nothing herein shall be interpreted as
an acknowledgment of any liability or obligation of the directors of the Company.

13. CERTAIN TRANSACTIONS: Conditionally upon Approval, the statutory terms of
Sections 95 to 101 of the Act (preferences, transfers at undervalue, etc.) shall not
apply, the whole pursuant to Section 101.1 of the Act.

14. SUBORDINATED CLAIMS: The claims of each of Steven Lawee and Franco Di
Zazzo (in the amount of $33,000 each) will be subordinated to payment in full of
the amounts payable hereunder to the Ordinary Creditors. The subordinations
will provide that they will survive any annulment of the Proposal or any
bankruptcy occurring after the Proposal has been approved by the Court but
before it has been satisfied. Except as regards such subordinations, the said
claims will be unaffected by, and will not benefit from, the Proposal.

15. TRUSTEE: RSM Richter Inc., Licensed Trustee, will be the Trustee under the
Proposal and all monies payable under the Proposal will be paid over to the
Trustee which will remit the dividends in accordance with the terms of the
Proposal.

16. TITLES: The headings or titles herein are provided solely for the convenience of
the reader, and shall have no authoritative meaning in interpreting the Proposal.

IN THE EVENT OF ANY DISCREPANCY BETWEEN THE ENGLISH AND FRENCH
VERSION OF THIS PROPOSAL, THE ENGLISH VERSION WILL TAKE
PRECEDENCE.

5681951.6



DATED AT MONTREAL as of the 4th day of April, 2012.

Duly Authorized /

C/
.,..--' /

"
./;..,

r>:
/",~

Per:" Franco Di Zazzo
DUly Authorized

5681951.6



Dislricl de'

Nodivision'

Nocour:

Nodossier,

Ouebec
01 • Monlreal ~ ~riglnal

_ FORMULAIRE 78_
BUlin· proplIsibon d~pll5llll parlInll cnbld

(polll!i'n1pho 4912), olinda 15Bdl a1llllnlglllphll!i 5°12) et 6211) de III LoI)

Dam; ralfajro dala prnpll6iUon do
4021558 Canada Inc.

delaville deMontreal
enlaprovince de Quebec

D modifie Traduction

Alld6bilaut:
VOllS ~ll!s lenll de rampJlr avoc: soln al 1IJ:llttilllde III pmsanl /olmlllairu III laS aMBllIS

proposilion lou do volra avIS lflnlanhon! le 4 avril 2012. Uno lois tIImpll, at hllmullliro et 1l!S
paruna lI~daraJ!on sonnnene.

appllCil.blas IndJlluanl III sllulIUon lid vas Illlaites a la dalo du d6pOl do lrClm
ijslas IInnDlAes, Q:Jnstilucnl voJro b~an, qui doil 111m vAritil 50U9 sennanl cu

PASSIF
(101 que d~c:IIl/llollls11md parrofficiarl

1.CrAanc;iofS nonganmllS: vOir IUll1 A... , .....•...

tqUllibro dofddamll!IDnSlIarllnlis: VOII lisle·B·.

4,25J,5B2.54

D.DO

ACTIF
1101 qua dklaroolosllm6 parrcJficiefl

l.lnwnlan, .•.••. , •••••••••••.•• , •. _.•.•.....• , ••

2.Am~n"gemanbi •.•. _ ..•. .. ,. • .• •• _......•

J. Complll511 teeaven eJaWlIseraancas: voirlis19 E

240.000.(1)

9,OD

Ct/lanl:lol'!i nongaljlnlisllllal .

2. Cl6anl:llll'!i !Illlllnbs' VOII Il5la 8 .

4,25J,68254

995,00!l.O!l

Bonnos .

Oou1llusas •.••..

Mlluvalsos ...•..

840,000 D!I

400,!I!10 DO

O.O!l

J. Crt'lilndaf5 pfivddlli6s. vtllrll51a C..•.••.•• , ..• , •••••

4. Danes~vanluoUas. nlc:lamabons da nducia ouaulres
(VOIl Il5la OjpOlJVllnl Aim nldllm60s pou.une somme de•••

Total du passil.

Surplus

0.00

!I.D!I

5,24B,liB2.54

NIL

Es~ma~Dn des croanal5quipeuven! 61m rollll56os

4.LoUms de thangll,b~lels 6 ordtll, ere, voir IIsll1 F • ., ••

S. 06pfl15 onIns~luUons finand!tlls •• , •....•.••.

6. Esp6cos ••...•.•.• , •. , ...

7. B61i111.,., .••••••••••••••• " •••••.• , •••..

S. MachlnoD. oUbllage et inslallabon ..

9, Immoublllli III biansroels: voir fislu G •

10.Atneublemenl •..• , .•.••..••. , ••••.••....

11.REER, FERR, AsSUfimats-vie 1ILc: .

12,VaillUrs mobiUllI5(acUnns, obhgalicns, d6banlum& BII:.

13.Omits an Vllrtu delestaments ... •.•••. .. .......

14,V!hIQJles .• , •• , , ••••••.•••.•••••.•••.

15.Aulnlsbions:voirrlSloH __ ...... , ..

Silo dAbllauro51 unepefSOMB morelli, ajauloz:

Monlanl dll tilp1lalsoll5tril .•.•..•.

Monlanl du capital payb .•• , •.•• ,.

501110 SOU5a1! 81lmpsyb .• ,., •. , .•.

EsUmaUon duSlJlde qUl peul!lln! n!al~ ••••

TlIlaldol'/I~ •. _

06601

50,000,00

0.00

840,000.00

0.00

0.00

0.00

0.00

D.Ot)

0.00

0.00

O.!I!1

lll0,OOO.O!l

0.00

000

0,00

50,000.00

000

1,1BO,01l0.!I0

4.068,582.54

Je.Slaventawee. de Dollald-Des-QnnaauJ: linIii plDvmca de Qudbec:, Alanl d£lmenl sssalTTlenlA!ou aranld6daresolennellamenll dllc:lilto quoIebdan qui
SUIt euesastes annesees sonl,tI rnaccmnssance. unrclovd complal, vAridillue el antlerde mcs ilffaitas en ca 4 avn12012, 01 indiquenl 011 CDmplllllous I11lIS biens
de ljUe!qUB netcm qu'i1s soienl, en ma possession etrAver:sibIBs, leisque dAfinls parIiilor.

ASSERMENTI: (audedarA solcnnellemenlj
devanl mOl Ie4avn12012, tI MonWal an laprovinc:e de Qu!bel:.

(signe)
Chn.Ulln£l Girard, Comminairu "II1'AsselTTlenla~Dn

pourla pravlnc:a ce Quebec
E.plillta 9jUll2D1J

Page 1

(signe)

SIIlYlln tawee



District of:
Division No.
Court No,
Estate No.

Quebec
01 - Montreal

IKIOriginaJ DAmended

-Form78-
Statement ofAffairs (Business Proposal) made byanenility

(Subsecllon 49(2) and Paragraph 158(d) oftheActJSubsections 50(2) and 62(1) of theAct)

InthemaUer of theproposal of
4021568 Canada Inc.
OftheCity of Montreal

IntheProvince of Quebec
To the deblor.

You are raqulrsd to carefully and accuralely complete thIs fonn and the applicable etachmenls showing the stale ofyour affairs onthe date of the filing of your
proposal (ornolice of inlention, if applicable), on the 4th dey ofApn12012. When completed, this form and the applicable a!!achments will canstilllie the Statement of
Affairs and must beverified by oath orsolemn declaration.

0.00

5,248,682.54

NIL

240,000.00
0.00

840,000.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

100,000,00
0,00
0.00
0.00

50,000.00

0.00

1,180,000.00
4,068,682.54

ASSETS
(as staled and estimaled bytha ofllcer)

1.lnvenlory __..:;,;.=~

2.Trada fixtures, ele , , ................... • .::c.:.:.:
3.Accounts receivable and other receivables, asper IIsl"E'

Good.. •••.. .. .. .. .. .. .. • 840,000.00
DoubUul........ .. ... .... . 400,000.00
Bad..................... 0.00
EsUmatad toproduce. __..:..;;=~

4.Bllls ofexchange, promissory note, etc., asper iist·P ••• ~

5. Deposits Inr"ancial insUllltions --'-~

6. Cash ~

7.Lives_ , ~

8.Machinery, equipment and plant. _--'-_---:::::;
9.Real proparly orimmovable asperlist 'G' :.:::;:
10. Fumiture ~

1t RRSPs, RRIFs, lifa Insurance, etc, ••••••• , •••••••••• __==::::;
12. Securilies {shares, bonds, dabenlllres, ele.) ••..•.•.. , __"":';=:':;;;;;
13. lntereets underwills ...••..•.•••••..•.•••.•.•.•.• -:':;:
14. Vehldas •.•.•.•...•••..•••.....•.•••••.•..•.••• ::::;
15. Otherproperty, asperlist 'H' ..::::.:
Hdebtor Isa corporation. add:

Amountofsubscribed capital. . . •••• 50,000.00
Amount paid on capital. .. •.. .. .. .. 0.00
Balanca sUbscribad and unpaid •.••..•.••••..•..__-",==
Eslimaled 10 produce •.•.••• , =

Totai assels .. , .
Deficiency •.•••••••••••.••.•..•••

4,253,682.54

0.00

4,253,682.54

995,000.00

0.00

Surplus .......•...... , ..........•••....••••••..----

LIABiLITIES
(as staled and eslimaled by the officer)

1.Unsecured creditors asperrtst"N .••••••••••••.•.••

Balance ofsecured claims asperJIst "B" .••.••.••••••----
Total unsecured credHors ..•••••••••••••••••••

2.Secured creditors asper IIsl"B" ••••••••••••••... , ••
-~-

3. Preferred credilors asperIisl'C' _

4.Conlingent, trust c~lms orolher liabilities asperlist "0'
estimated 10 bereclaimable for...•.•• ; •••.•••..••

Totallablllllas. •.....••...•.•...•.•....•.......•.

Steven Lawee

I,Sleven Lawee, ofthe City ofDoliard.lJes-Ormeaux Inthe Province ofQuebec, doswaar (or solemniy dadare) thai this slelemenl and the attached lists are to
the best 01 my lmolVledge, a fuli, true and oompleta statament 01 my affairs onthe 4th day ofApn12012 and fully disclose aliproperty ofevery descriplion thai IsInmy
possession orthat may devolve onme fn accordance with the Act.

SWORN (or SOLEMNLY DECLARED)
before me attha City ofMontreai inthe Province ofQuebec. on this 4th day ofApril 2012.

Christiane Girard, Commlssio r ofOaths
Forthe Province ofOuebe
Expires Jut9, 2013
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District of:
Division No.
Court No.
Estate No.

Quebec
01- Montreal

FORM 78- Continued

UsI"A"
Unsecured Creditors

4021568 Canada Inc.

No. Name ofcreditor Addres. Unsecured claim Balance ofclaim Total claim

1 2M2 585 RUE NoTRE·DAME 5,346.34 0.00 5,346.34
ST·LAMBERT QC J4P 2K8

2 4010205 CDA INC. (SUBCO 9600) 1155 UNIVERSITY, SUITE 701, 8,737,84 0,00 8,737,84
MONTREAL QC H3B 2A7

3 ADCo 5400 ARMAND FRAPPIER, 148.59 0,00 148.59
918 ST·HUBERT QC J3Z 1G5

4 ADT 615 ·18TH STREET S.E., 122.16 0.00 122.16
CALGARY AB TZE 6J5

5 AFRIAT, JENNIFER 5481 QUEEN MARY RD #304 644.02 0.00 644.02
MONTREAL QC H3X 1V4

6 AGENCE MANNEQUIN MONTAGE 3451 ST·LAURENT, SUITE 400, 6,257.68 0.00 6,257.88
MONTREAL QC H2X 2T6

7 AMTEX UNIT 1003, ASSUN PACIFIC CENTRE. 41TSUN 51,096.74 0.00 51,096.74
YIP ST.
KWUN TUNG, KOWLOON" HONG KONG

8 ANISSIMoFF &ASSOCIATES 140 FULLARTON STREET, SUITE 101 TALEOT 3,143.07 0.00 3,143.07
AA0298 CENTER

LONDON ON N6A 5P2

9 APPIAH-GURLEY, ANITA 2625 LOUIS-PARE 0.00 0.00 0.00
LACHINE QC HaS 1K9

10 AXESSIMo INT'L INC. 111CHABANELOUEST, SUITE603, 5,202,39 0,00 5,202.39
MONTREAL QC H2N 1C8

11 BELL 5099 CREEKBANK ROAD 84, 981.79 0.00 981.79
1391349 MISSISSAUGA ON L4W 5N2

12 BUFO, OLIVIA 5603 AVENUE SMART 0.00 0.00 0.00
MONTREAL QC H4W 2M4

13 CANPAR 500-1290 CENTRAL PARKWAY WEST, 5,429.18 0.00 5,429.18
42152624 MISSISSAUGA ON L5C 4R9

14 CHECKPOINT P.O. BOX 6538-0379 74.79 0.00 74.79
PHILADELPHIA PA 1917W379 USA

15 CIE FER AVAPEUR 3745 CHEMIN STE-ALPHONSE LOC. 4 172.46 0,00 172.46
RAWDON QC.IlKlS0

16 CoRXINC. 12270 JASMINE, 35,352.45 0.00 35,352.45
MONTREAL QC H4K1V8

17 DA COSTA RAPOSO, JENNIFER 8007-A MARQUETTE 1,188,94 0,00 1,168.94
MDNTREAL QC H2E 2E8

18 OHL SUITE 200 17,850.64 0.00 17,850.64
750 PLACE STUART GRAHAM BLVD.
DORVAL QC H4Y 1G2

19 DI CRISTOFANo, RITA 10425 PLACE PRIEUR 483.94 0.00 483,94
MONTREAL QC H3L 3L3

20 DRAGONTEX FLAT oi, 6/F. WINNER BUILDING, 36MAN VUE 2,292,027.60 0.00 2,292,027.60
ST.
HUNGHOM KOWLOON" HONG KONG

21 ELMER OLSEN 477 RICHMOND ST. W., # 708, TORONTO, oNT. 2,100.00 0.00
}:;f'00TORONTO ON M5V 3ET

22 END 2END SOLUTION(VISUAL 2000) 8960 PARC AVE. 2ND FLOOR, 1,147.13 0,00 J1ff.147.13
MONTREAL QC H2N 1Y8

L
04·Apr·2012 »:

Dale ./' steven Lawee
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District of:
Division No.
Court No.
Estate No.

Quebec
01- Montreal

FORM 78- Continued

List ·N
Unsecured Creditors

4021568 Canada InG.

No. Name ofcreditor Address Unsecured claim Balance ofclaim Totll clalm

23 EXA INC. 2626 SABOURIN 62.95 0.00 62.95
ST-lAURENT DCH4S 1M2

24 FEDEX PO BOX 4626 TORONTO STN A 82.78 0.00 82.78
TORONTO ON M5W 5B4

25 FERRO. TANYA 5802 ELDRIDGE 10.98 0.00 10.98
COTE ST. LUC DCDC H4W 2E4

26 FERRON, ROBERT 2423 RUE RUSHBROOKE 2,342.02 0.00 2,342.02
MONTREAL QC H3K 1T4

27 FESTIVAL MODE &OESIGN 4035 RUE ST-AMBROISE, BUR. 307 11,851.88 0.00 11,851.88
MONTREAL DCH4C 2El

28 FORT INSURANCE 1115-3400 DE MAISONNEUVE W. 8,197.24 0.00 8,197.24
40215-1 MONTREAL DC H3Z 3B8

29 FORTIN CAILLAULD, STEPHANIE 5025 BOUL DES SOURCES 0.00 0.00 0.00
POINTE CLAIRE DC HaY 3H8

30 FOURNIER, MARIE-EVE 206 BARETTE 0.00 0.00 0.00
ILE BIZARD DC HBC 2Y6

31 GEMMAR SYSTEMS 11450 COTE·DE-L1ESSE, 16,935.70 0.00 16,935.70
DORVAL DC HBP lA9

32 GLOSS 795 RUE DAVAAR, #2 689.85 0.00 689.85
MONTREAL DCH2V 3B3

33 GMAX &ASSOCIES 161 POPLAR DRIVE, 46,826.08 0.00 46,826.08
DOD DC HBA ZA6

34 GROUPE LAURIER 280 DELA MONTAGNE 919.80 0.00 919.80
201632 MONTREAL DC H3C 2B1

35 GS1 C/O TH1029, PO BOX 4283, POSTAL STATION A 1,097.25 0.00 1,097.25
TORONTO ON M5W 5W6

36 HAIOISI RM402 NO.1 LANE 539 EAST XINJIAN RD, 45,494.70 0.00 45,494.70
MINHAB=NG DIST. SHANGHAI" CHINA

37 HOLlDAY(BERTINI DIVISION) 4875 DES GRANDES PRAIRIES, 18,667.10 0.00 18,667.10
75175 MONTREAL DC H1R lX4

38 HOLIDAYIHOLIDAY DIVISION) 4875 DES GRANDES PRAIRIES 1,311.86 0.00 1,311.86
75175 MONTREAL DC HIRlX4

39 HOSSARI, LAURA 5KILLARNEY GARDENS 0.00 0.00 0.00
POINTE CLAIRE DC HBS 4X7

40 IMAGERIE DB 750 BLVD CURE·BOIVIN 3,580.40 0.00 3,580.40
BOISBRIAND DCJIGZA7

41 INDIGO UNIT 08, 201F. TOWER B, REGENT CENTER, 70 190,469.47 0.00 190,469.47
TA CHUEN PING ST.
KWAI CHUNG, N.T"

42 ISUN SUITE 503 -1917 WEST 4TH AVE, 850.50 0.00 850.50
VANCOUVER BC V6J lM7

43 I·WEAR NO.72 MAYUAN ROAD 3,280.30 0.00 3,280.30
NINGBO" CHINA

44 JET·SEA INrL SHIPPING INC. 306-3550 VICTORIA PARK AVE. 3,953.96 0.00 3,953.96
61101325 TORONTO ON M2H 2N5

~45 KATHI ZMANAGEMENT 35 LIBERTY ST., STE 103, TORONTO, ON, 4,815.09 0.00 4,815.09
TORONTO ON MBK lA6

~04·Apr-2012

Dale ~Lawee
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District of:
Division No.
Court No.
Estate No,

Quebec
01- Montreal

FORM 78- Continued

List 'A'
Unsecured Creditors

4021568 Ceneda Inc.

No, Name ofcreditor Address Unsecured claim Balance ofclaim Total claim

46 KINGZEBRA 1l'FA9-1, HONG KONG IND. CTR, BLOCK A, NO. 209,367.20 0.00 209,367.20
489491 CASTLE PEAKRD
KOWLEEN" HONG KONG

47 KOLOSTAT 1867 RUE BERLlER, LAVAL, QC, 438.38 0.00 438.38
LSELLO LAVAL QC H7L3S4

48 LABEL CARE PLUS 3565 RUE JARRY EAST#502 415.41 0.00 415.41
MONTREAL QC H1Z2G1

49 LABRADOR 9021 BLVD METROPOLITAIN EAST 46.25 0.00 46.25
318195496 ANJOU CC H1J 3C4

50 LANGLOIS, MARIE-ANDREE 4717 6E AVENUE 680.72 0,00 680.72
MONTREAL QC H1Y 3N9

51 LAVALLEE, EMMANUELLE 1745 DES PERVENCHES #li 0.00 0.00 0.00
ST. LAZARE QC J7T 3B9

52 LEBRUN, LAURENCE 17577 CLERMONDT 0.00 0.00 0.00
PIERREFONDS QC H9J lC4

53 LES DECORS 3D 5500 RUE FALLUM, SUITE 010 2,657.77 0.00 2,6fi1.77
MONTREAL QCH2G 2H3

54 LES DISTRIBUTION PTR INC. 9880 PARC GEORGES 260,420.70 0.00 260,420.70
MONTREAL QC HlH4X8

55 LIES SERVICES MONDE VERT INC. 1400 DE GUISE 702.88 0.00 702.88
LAPRAIRIE QCJ5R 5W6

56 LITHO EXPRESS 1770 55TH AVENUE 241.45 0.00 241.45
LACHINE QC 1-18T 3J5

57 LYRECO 7303 WAROEN AVE. SUITE 200 561.80 0.00 561.80
70.278.583 MARKHAM ON I.3R 5Y6

58 MEGADATA GROUP 5760 ROYALMOUNT, SUITE 205 3,027.98 0.00 3,027.98
MONTREAL QC H4P lK5

59 METRO 40 MIROMAR SUITE 12, CHAMPLAIN, NY, 394.38 0.00 394,38
WFN-8174319·3 CHAMPLAIN NY 12919

60 MINISTERE DU REVENU (das) DU QUEBEC SERVICE D'INSOLVABILITE 31,000.00 0.00 31,000.00
3800 RUE DE MARLY, SECTEUR 5-4-1
STE-FOY QO G1X 4A5

61 MIRABAU 5555 DE MARSEILLE 6,449.29 0.00 6,449,29
5143890990 MONTREAL QC HIN lG5

62 MULTIBAG 5653 PARE, SUITE 200, 5,912.95 0.00 5,912.95
MONTREAL QC H4P lS1

63 NGUYEN. THUY 4344 CHARLEMAGNE AVENUE 255.58 0.00 255.58
MONTREAL QC H1X 3N4

64 OMNITRANS - 2011 4300 JEAN-TALON W, 22,488.80 0.00 22,488.80
MONTREAL QC H4P lW3

65 PEDROSA, JESSICA ?TREMAYNE 0.00 0.00 0.00
DDO QC H9B lJ2

66 PHILLIPS, FRIEDMAN, KOTLER 1010 DE LA GAUCHETIERE WEST, SUITE 900 4,999.14 0.00 4,999.14
MONTREAL QC H3B 2P8

67 PRISMA CONSTRUCTION 124 RUE MOGILL, SUITE 300 17,333.12 0.00 17,333.12
FOXY MONTREAL DCH2Y 2E5

j68 PRODUOTIONS PICABIA 4035 RUE ST-AMBROISI; BUR 307 2,821.88 0.00 2,821.88
MONTREAL QO H4C 2El

ft-04-Apr-2012

Date Sleven 6~
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DIstrict of:
Division No.
Court No.
Eslate No.

Quebec
01-Montreal

FORM 76-Continued

List 'A'
Unsecured Creditors

4021568 Canada Inc.

No. Name ofcreditor Address Unsecured claim Balance ofclaim Total claim

69 PUROLATOR (2403945 - MULTI SAG) PO SOX 1100, ETOBICOKE POSTALSTATION A. 13.26 0.00 13.26
2403945 ETOSICOKE ON M9C 5K2

70 PUROLATOR (5365067) PO SOX 1100, ETOBICOKE POSTAL STATION A 1,361.17 0.00 1,361.17
5365067 ETOBICOKE ON M9C 5K2

71 RAYATAACCESSORIES 8250 AVE. OU PARC #522 9,027.54 0.00 9,027.54
MONTREAL ac H2N 1Z2

72 RAYMONO, AMELIE 228 DES PATRIOTES 0.00 0.00 0.00
VAUDREUIL-DORION ac JlV 9M5

73 REVENU CANADA I aUEBEC SERVICE D'INSOLVASILITE 365,206.75 0.00 365,208.75
3800 RUE DE MARLY, SECTEUR 5-4·1
STE FOY ac G1X 4A5

74 REYES, GERARDO 6017 AVENUE DESERABLES 216.91 D.OO 216.91
MONTREAL ac H2G 2M6

75 ROY, MARIE·ELAINE 2976 RUE DU VERSANT 264.58 D.OO 264.58
STE-MARTHE·SUR·LE·LAC aC.DN 1PO

76 SUPER GUY 213 RUE DU CARAT 587.72 0.00 587.72
TERREBONNE ac JIM2H3

77 THERIAULT, MYRIAM 4858 COTE DES NEIGES 1,052.30 0.00 1,052.30
MONTREAL ac H3V lG8

78 TOP ETERNAL UN1T08, 20fF. TOWER B, REGENT CENTER, 70 447,663.26 0.00 447,683.26
TA CHUEN PING ST.
KWAI CHUNG, NT~

79 TRAN5-0PTlaUE 58 HYMUS 3,170.17 0.00 3,170.17
5043 POINTE CLAIRE ac H9R 1C9

80 TREMBLAY, CHANTAL 7394 COTE STLUC #3 145.63 0.00 145.63
COTE ST. LUC ac H4W lRl

61 TRENDS THE APPAREL SHOW PO SOX 66037, HERITAGE PO 787.50 0.00 787.50
EDMONTON AB T6J 6T4

82 VALLEE, FREDERlaUE 39 FIFTH AVENUE 0.00 0.00 0.00
POINTE CLAIRE ac H9S 5C9

83 VANNELLI, LUCY 970 CHENET 371.55 0.00 371.55
LAVAL ac H7E 2B2

84 VEZINA, MARIE·NOELLE 1309 RUE NIELSEN 1,010.50 0.00 1,010.50
ST-HUBERT ac J4T lN5

85 VIKING 2925 BOUL PITFIELD 206.97 0.00 206.97
ST·LAURENT ac H4S lL6

86 WESSON BLK E·H, 6fF, SHUI SUM IND. BLDG, 8-10KWAI 45,830.80 0.00 45,830.80
SAU ROAD
KWAI CHUNG, N.T ~ HONG KONG

67 XEROX CP4539SUCC. A 7,419.40 0.00 7,419.40
TORONTO ON M5W 4P5

88 XMA 5524 RUE ST·PATRCIK, SUITE 450 160.99 0.00 160.99
5143890990 MONTREAL ac H4E 1A8

89 ZHU, HONG 1975 DE MAISONNEUVE WEST #605 0.00 0.00 0.00
MONTREAL ac H3H 1K4

Total: 4,253,662.54 0.00 4,253,662.54 .-

04-Apr-2012
-:

./.7
Dale ~Sleven Lawee
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District of:
Division No.
Court No.
Estate No.

Quebec
01-Montreal

FORM 78 - Continued

Lisl"B"
Secured CredilDrs

4021568 Cenada Inc.

Esllmated Estimated Balance of

No. Name ofcreditor Address
Amountof

PartIculars ofsecurity When given value of surplusJrom claim
claim security security unsecured

1 CIBC JEAN ARSENAULT 995.000.00 BusIness Assels - Stack In 10·0ec·2008 155,000.00 B5,000,00
1155 RENELEVESQUE Trade.lnvenlDry
O. SUITE 1400
MONTREAL QC HlB3Z4

Debts Due - Business- 08·0ec·2008 840,000.00
Accounls Receivable

Total: 995,000.0 995,000.00 85,000.00 0.00

04·Apr·2012

Dale
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-RSM Richter Inc.

CETTE FEUILLE DE RENSEIGNEMENTS EST FOURNIE AFIN DE VOUS AIDER
AREMPLIR LEFORMULAIRE DE PREUVE DE RECLAMATION

RSM RIchter Inc.

2,Place Alexis Nihon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone /Telephone: 514.934.3400
Telecopleur {Facsimile :514,934,8603
www.rsmrichler.com

o La preuve dereclamation doit eire signee par i'individu qui laremplit.

o La signature du reclamant doit etre anestee.
o Indiquer I'adresse complete (inciuantle code postai) au tout avis etcorrespondance doivent etre expeoies.

o Le montant sur Ie releve decompte doit correspondre au montant reclerne sur lapreuve dereclamation.

PARAGRAPHE 1DE LAPREUVE DE RECLAMATION

o Slla personne qui complete lapreuve de reclamation n'est pas Iecreancler lul-rnerne, elle doit preciser son peste au sa
lonction.

o Le creancler doll declarer laraison soclaie cornplele delacompagnie au du reclamant.

PARAGRAPHE 3 DE LAPREUVE DE RECLAMATION

o Un releve decompte detallle doit accompagner la preuve de reclamation et doll refleter les date, numero de facture et
montant de chaque laclure au charge, ainsl que les date, numero etmontant de tout credit au paiement. Un releve de
compte sera consldere comme incomplet si ce demier commence avec un solde d'ouverture. Le creancler dolt egalement
indiquer ses adresse postale, rumero de telephone, nurnero detelecopieur etadresse eleclronlque,

PARAGRAPHE 4 DE LAPREUVE DE RECLAMATION

o Un craancler non garanti (sous-paragraphe A) doit cocher ce qui s'applique en indlquant s'il revendique au non un droit a
un rang prioritalre en vertu deI'article 136 de laLoi sur lalalllite etl'lnsolvabilile.

o Un creancier atitre delocateur suite aiaresiliation d'un bail doll completer Ie sous-paragraphe Betjoindre taus lesdetails
eties calculs,

o Un creancer garanti doit completer Ie sous-paragraphe Cetjoindre les documents degarantie.

o Un agnculteur, un pecheur au un aqulculleur dolt completer Iesous-paragraphe D.

o Un salarle doit completer Ie sous-paragraphe E, Iecas echeant,

o La partie Fdolletre completae relativement aun regime de pension.

o Un creancier ayant une reclamation centre les administrateurs, lorsqu'une proposition Ie prevoit, doit completer Iesous­
paragraphe Getyjoindre taus les details etles calculs.

o Un client d'un courtier en valeurs rnoblieres lallli doit completer Iesous-paragraphe H.

PARAGRAPHE 5 DE LAPREUVE DE RECLAMATION

o Le reclamant doit indiquer s'll est au n'est pas lie au deblteur, au sens de la definition de ia Lol sur la lalllite et
I'insolvabilite, en rayant ce qui n'est pas applicable.

PARAGRAPHE 6 DE LAPREUVE DE RECLAMATION

o Le recamant dollloumir une Iiste detaillee de taus les palements recus eVou credits accordes. soit :

a) au cours des trois mols precedent I'ouverture de la lalllite, dans Iecas au Ie redarnant et Ie deblteur ne sont
pas lles;

b) au cours des douze rnois precedent I'ouverture de la lalllite, dans Ie cas au Ie reclamant et Ie debltaur sont
lies.

o PROCURATION
a) un creancler peut voler en personne au par procuration;
b) une debllrice ne peut etre ncmmee atitre defondee depouvoir pour voter atoute assernblee des creanciers;
c) iesyndic peut etre designe atitre de londe depouvoir pour Iebenefice detout creancler;
d) afin qu'une personne dument autorisee ait Ie droit devoter, elle dolt elle-rnerne etre creandera au detenlrice

d'une procuration dument executes. Le nom du crsancler doit apparaitre sur laprocuration.
(English· over)



'RSM Richter Inc.

THIS INFORMATION SHEET ISSUPPLIED IN ORDER TO ASSIST YOU
IN COMPLETING THE PROOF OF CLAIM FORM

RSM Richter Inc.

2,Place Alexis Nihon, Suite 1820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone: 514.934.3400
Telecopleur I Facsimile: 514.934.8603
WNW.rsmnchter.com

o The proof ofclaim must be signed by the individual completing the form.

o The signature ofthe claimant must be witnessed.

o Give the complete address (including postal code) where all notices and correspondence are to be forwarded.

o The amount on the statement ofaccount must agree with the amount claimed on the proof ofclaim.

PARAGRAPH 1OF THE PROOF OF CLAIM

o If the Individual completing the proof ofclaim isnot the creditor himself, he must state his position ortitle.
o The creditor must state the full and complete legal name ofthe Company orthe claimant.

PARAGRAPH 3OF THE PROOF OF CLAIM

o Adetailed statement ofaccount must be attached to the proof ofclaim and must show the date, the invoice number and
the dollar amount of all the invoices or charges, together with the date, the number and the amount of all credits or
payments. Astatement ofaccount is not complete if it begins with an amount brought forward. In addition, a creditor must
indicate his/her address, phone number, fax number and E-mail address.

PARAGRAPH 4OF THE PROOF OF CLAIM

o An unsecured creditor (subparagraph (A)) must check and state whether or not a priority rank is claimed under Section
136 ofthe Bankruptcy and Insolvency Act.

o Aclaim oflandlord (subparagraph (B)) for disclaim oflease must be completed with full particulars and calculations.

o Asecured creditor must complete subparagraph (C) and attach acopy ofthe security documents.
o Afarmer, fisherman oraquaculturlst must complete subparagraph (D).
o Awage earner must complete subparagraph (E), If applicable.

o Section Fmust be completed with regard to apension plan.

o A claim against director(s) (subparagraph (G)), in a proposal which compromises a creditor's claim, must contain full
particulars and calculations.

o Acustomer ofabankrupt securities firm must complete subparagraph (H).

PARAGRAPH 5OF THE PROOF OF CLAIM

o The claimant must indicate whether he/she is oris not related to the debtor, as defined inthe Bankruptcy and Insolvency
Act, by striking out that which isnot applicable.

PARAGRAPH 6OF THE PROOF OF CLAtM

o The claimant must attach adetailed list ofall payments received and/or credits granted, as follows:

a) within the three months preceding the Initial bankruptcy event, in the case where the claimant and the debtor
are notrelated;

b) within the twelve months preceding the initial bankruptcy event, inthe case where the claimant and
the debtor are related.

o PROXY

a)
b)
c)
d)

Acreditor may vote either inperson orby proxy;
Adebtor may not be appointed as proxy to vote atany meeting ofthe creditors;
The Trustee may be appointed as aproxy for any creditor;
In order for a duly authorized person to have a right to vote he must himself be a creditor orbe the holder of a
properly executed proxy. The name ofthe creditor must appear inthe proxy.

(frangais - aurecto)



RSM Richter Inc.
RSM RIchter Inc.
2,Place Alexis Nlhon, bureau 1820
Monlreal (Quebec) H3Z 3C2
Telephone "reephone: 514.934.3497
Telecopieur' Facsimile: 514.934.8603
Counier/ E-mail: reclamallons@rsmrichler.com

PREUVE DE RECLAMATION
(articles 50.1, 81.5 et81.6, paragraphes 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2) et128(1)

etslineas 51(1)e) et66.14b) de laLoi)

Expedler tout avis autoute correspondance concernant lapresente reclamation ai'adresse suivante :

Dans i'affaire de laproposition de4021568 Canada Inc. de laville deMontreai, province de Quebec, etdelareclamation de

__________________________________, creanclsr,

Je soussqne, (nom du creanc/er audu representant du creancier), de

_________________(ville etprovince), certifie ce qui suit:

1. Je suis iecreancler du deblleur susnornrne (au je suis (preciser
Iepaste aula fonctlon) de (nom du creanc/er aude son representant)).

2. Je suis au courant de toutes les circonstances entourant lareclamation vlsee par Iepresent formulaire.

3. Le dsbltaur etait, aladate delaproposition, soit Ie 4 avril 2012, endstta envers Ie creancier et I'est toujours, pour lasomme
de $,comme I'indique l'atat de compte (au I'affidavit) cl-annexe etdesigne comme I'annexe A, apres
deduction du montant de toute creance compensatoire alaquelle Ie deblteur a droit. (L'etat de compte auI'affidavit annexe doit falre
mention des pieces justificatives aude toute eutre preuve iJ I'appui de lareclamation.)

4. (Cochez lacategorie quis'apptique etremptissez les pariies requlses.)

o A. RECLAMATION NON GARANTIE AU MONTANT DE $
(Autre qu'une reclametion d'un ctient visee pari'eriicle 262 de laLoi)

En ce qui concerne cette creance, jene dellens aucun avoir du deblteur atitre de garantie et :

(Cochez ce quis'apptique.)

o pour Ie montant de $,Je ne revendique aucun droit aun rang prioritaire.
(( Creancier chtrographaire ll)

o pour Ie montant de $,Je revendique Iedroit aun rang prloritalre en vertu de I'article 136 de la Loi.
(( Creancier privilegle ll)

(lndlquez surune feuiiie annexee les renselgnements ai'appui de la reclamation prioritaire.)

o B. RECLAMATION DU LOCATEUR SUITE ALA RESILIATION D'UN BAIL, AU MONTANT DE $

J'ai une reclamation en vertu du paragraphe 65.2(4) de laLoi, dont les details sont menllonnes cl-apres,
(Donnez taus les detaits de lareclamation, y compris les ca/culs s'yrappor/ant.)

o C. RECLAMATION GARANTIE AU MONTANT DE .$

En ce qui concerne lacresnce susmanllonnee, jedetiens des avoirs du dabltaur atitre de garantie, dont lavaleur estimative s'eleve
a $ etdont les details sont rnentlonnes cl-aprss :

(Donnez des renselgnements complets ausujet de lagarantie, y comprls ladate alaquelle elle a ete donnee etla valeur que vous
luiaffribuez, etannexez une caple des documents relatits alagarantle.)

o D. RECLAMATION D'UN AGRICULTEUR, D'UN PECHEUR OU D'UN AQUICULTEUR AU MONTANT DE ,$

J'al une reclamation en vertu du paragraphe 81.2 (1) pour lasomme Impayee de $
(Veuillez jolndre une caple de i'acte de vente etdes re,us de livraison.)
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o E.RECLAMATION D'UN SALARIE AU MONTANT DE $

o J'al une reclamation en vertu du paragraphe 81.3(8) delaLol au monlanl de $
o J'aiune reclamation en vertu du paragraphe 81.4(8) delaLoi au monlanl de $

o F. RECLAMATION D'UN EMPLOYE RELATIVE AU REGIME DE PENSION AU MONTANT DE $

o J'ai une reclamation en vertu du paragraphe 81.5 delaLoi au monlant de $
o J'ai une reclamation en vertu du paragraphe 81.6 de laLoi au montant de $

o G. RECLAMATION CONTRE LES ADMINISTRATEURS AU MONTANT DE $
(A remplir lorsque laproposilion vise une transaction quant eune reclamation contre les administraleurs.)

J'ai une reclamation en vertu du paragraphe 50(13) deiaLoi, doni les details sonl mentlonnes cl-apres :
(Donnez taus les details de lareclamation, ycompris les calculs s'yrapper/an!.)

o H. RECLAMATION D'UN CLIENT D'UN COURTIER EN VALEURS MOBiLiERES FAILLI AU MONTANT DE $.
J'ai une reclamation en lant que clienl en conformlte avec I'article 262 de laLoi pour des capitaux nels, dont les details sonI menllonnes
cl-apras :

(Donnez taus les details de lareclamation, y compris les calculs s'yrappor/ant.)

5. Au meilieur de rna connaissance, jesuis lie(au Ie creancier susnornme esllie) (au je ne suls pas lie au iecreancler susnornrna n'est
pas lie) au deblteur selon I'article 4de laLoi, etj'ai (au Ie creancler susnornrne a) (au jen'ai pas au Ie creancier susnornme n'a pas) un lien
de dependance avec Ie dsblteur.

6. Les montants suivanls constituent les paiemenls que j'ai racus du debilaur, les credits que j'ai atlribues 8celui-ci etles operations
sous-evaluees selon Ieparagraphe 2(1) de laLoi auxqueiles j'aiconlribue ou ele partie lnteressee au cours des trois mois (au, slle
creancierelle debifeur sont des" personnes liees» ausens du paragraphe 4(2) de laLolouantunlien de dependance, au cours des
12mois) precedant lmrnediaternent I'ouverture delalailiile, telle que definle au paragraphe 2(1) deiaLoi. (Donnez les details des
paiements, des credits etdes operations sous-evaluees.)

Dale le "8 _

Signature du creancier

Nurnero de lelephone :

Adresse eleclronique :

Signature du temoin

Numero de telecopleur : _

REMARQUES :51 un affidavit estjolnt au present formulalre, i1 dolt avolr ele fait davant una personne eutorsee a recevclr des affidavits.
AVERTISSEMENTS : Le syndic peut, en vertu du paragraphe 128{3) de laLol, remoter une garanUe sur paiement au creencler paranf de la creence ou de lavaleur de la
garantie lalle qu'elle a €lIe fixes par Iecreancler garantl dans lapreuve de garanUe.
La paragraphe 201(1) de latotprevail I'imposition de pelnea eeveres en cas de presentation de reclamations, de preuves, de declarations ou d'etats de compte qul sent
faux.

FORMULAIRE DE PROCURATION
(paragraphe 102(2) elalneas 51 (1)e) et66.15(3)b) de la Loi)

Dans i'affaire deiaproposition de 4021568 Canada Inc.

Je, --;_---;----,----,---;- , de__---,_---;---::;-_----:---;---::;-,.- _
(nom ducreancier) (nom du village aude lavii/e)

cresncler dans I'affaire susrnenlionnae, nomme de ,
mon fonde de pouvoir alous egards dans I'affaire susmentionnee, sauliareception dedividendes, celui-ci etant habilile 8 nommer un autre
londe depouvoir asa place (aun'etant pas habilile 8 nommer un aulre ronde depouvoir 8 sa place).

Dale le "8 .

Signature du creancier

Par::-;----,-,,,..--.,....-,----::-:-----:-----:-------
Nom ettitre du signataire autorise Signature du temoin



RSM Richter Inc.
RSM Richter Inc.
2,Place Alexis Nlhon, Suile 1 820
Montreal (Quebec) H3Z 3C2
Telephone I Telephone :514.$34.3497
Telecopleur / Facsimile: 514.S34.BB03
Courriel , E-mail: clalms@rsrnrichler.com

PROOF OF CLAIM
(Section 50.1, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 81.5, 81.6, 102(2), 124(2), 128(1),

and Paragraphs 51(1)(e) and 66.14(b) ofthe Act)

Allnotices orcorrespondence regarding this claim must beforwarded tothe following address:

Inthe mailer of the proposal of4021568 Canada Inc. ofthe City ofMontn!!al, Province ofQuebec, and the claim of
________________________________ ,credilor.

I, (name ofcreditor orrepresentative of

the creditor), of (city and province), do hereby certify:

1. That I am acreditor of the above-named debtor (orthat I am (state position or
title) of (name ofcreditor orrepresentative of/hecreditor)).

2. That I have knowiedge ofall of the circumstances connected with the claim referred tobelow.

3. That the debtor was, atthe date ofthe Proposal, namely April 04, 2012, and still is, indebted tothe creditor in the sum of
$ , as specified inthe statement ofaccount (oraffidavit) allached and marked Schedule "A," after
deducting any counterclaims towhich the debtor Isentitled. (The aliached statement ofaccount oraffidavit must specify the vouchers or
other evidence insuppori of the claim.)

4. Check and complete appropriate category

o A. UNSECURED CLAIM OF $ _

(Other than asa customer contemplated bySection 262 ofthe Act)

That In respect of this debt, I do not hold any assets of the debtor as security and

(Check appropriate description)

o Regarding the amount of$ , I do not claim aright toapriority.
(Ordinary Creditor)

o Regarding the amount of$ , i claim aright toapriority under section 136 ofthe Act.
(Preferred Creditor)

(Set out on analiached sheet details to suppori priority claim)

o B. CLAIM OF LESSOR FOR DISCLAIMER OF ALEASE $ _

That i hereby make aclaim under subsection 65.2(4) of the Act, particulars ofwhich are as follows:
(Give full pariiculars of the claim, including the calculations upon which the claim is based)

o C. SECURED CLAIM OF $, _

Thalln respect ofthis debt, I hold assets of the debtor valued at$ as security, particulars ofwhich
are as follows:

(Give full pariiculars of/hesecurity, including the date onwhich the security was given and the value atwhich you assess the security,
and aliach a copy of the security documents.)

o D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURiST OF $ _

Thall hereby make aclaim under subsection 81.2(1) of the Act for the unpaid amount of$ _
(Aliach a copy ofsales agreement and detivery receipts).
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o E. CLAIM BY WAGE EARNER OF $, _

o That I hereby make aclaim under subsection 81.3(8) of the Act inthe amount of$ _
o That I hereby make aclaim under subsection 81.4(8) of the Actin the amount of $, _

o F.CLAiM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $ _
o That I hereby make aclaim under subsection 81.5 ofthe Act in the amount of$ _
o That I hereby make aclaim under subsection 81.6 ofthe Act in the amount of$ _

o G. CLAIM AGAINST DIRECTOR $_-,-,-----=--::-__--:--:-,.-,-_
(To be completed when aproposal provides forthe compromise ofclaims against directors.)

That I hereby make a claim under subsection 50(13) of the Act, particulars ofwhich are as follows:
(Give full parliculars of the claim, including the calculations upon which the claim isbased.)

o H. CLAIM OF ACUSTOMER OF ABANKRUPT SECURITIES FIRM $--::--=:-:-,.----,,--,-------c:-:-
That I hereby make aclaim as acustomer for net equity as contemplated by section 262 ofthe Act, particulars ofwhich
are as follows:

(Give full parliculars of the ctaim, including the calculations upon which the claim isbased.)

5. That, tothe best ofmy knowledge, I am (orthe above-named creditor is) (oram not oris not) related to the debtor within the
meaning ofsection 4ofthe Act, and have (orhas) (orhave not orhas not) dealt with the debtor ina non-anm's-Iengfh manner.

6. That the following are the payments that I have received from. the credits that I have allowed to, and the transfers atundervalue
within the meaning ofsubsection 2(1) ofthe Act that I have been privy to ora party towith the debtor within the three months (or, if the
creditor and the debtor are related within the meaning ofsection 4of the Actorwere notdealing with each otheratarm's tength, within
the 12months) immediately before the date ofthe initial bankruptcy event within the meaning ofsubsection 2(1) of the Act: (provide
details ofpaymenis, credils and transfers atundervalue)

Dated at ,. this __dayof _

Signature ofcreditor

Telephone number:
E-mail address:

Signature ofwitness
________________Faxnumber: _

NOTES: Ifan affidavit isattached, it must have been made before aperson qualified to take affidavits.
WARN1NGS: Atrustee may, pursuant 10 subsection 128(3) oflheAcl, redeem asecurity on payment tothe secured creditor ofIhe debt orthe value
ofthe security asassessed, Ina proof ofsecurity, bythe secured creditor.
Subsection 201 (1) ofthe Act provides severe penalties for making any false claim, proof, declaration orslatement ofaccounl

PROXY
(SUbsection 102(2) and paragraphs 51(1)e) and 66.15(3)b) ofthe Act)

(name oftown orcity)(name ofcredftor)

In the matter ofthe proposal of 4021568 Canada Inc.

I, -,--_-=--..",.....,.. ~. of ----,__.,.-_-..,,-,-- _

acreditor inthe above matter, hereby appoint of ,
tobe my proxyholder inthe above matter, except as tothe receipt ofdividends, with (orwithout) power toappoint another proxyholder inhis
orher place.

Dated at , this __ dayof _

Signature ofcreditor

Per: "7':""--='-=---:--:=---------­
Name and Tilla ofSigning Offlcer Signature ofwitness



RSM Richter Inc.

CANADA
Province de Quebec
District de: Quebec
No division: 01-Montreal
No cour: 500-11-042467-122
No dossier: 41-1610492

RSM Richter Inc.

2,Place Alexis Nlhon, bureau 1820
Montreal (Quebec) H3Z 3C2
Telephone : 514.934.3497
Telecopleur : 514.934,8603
Courriel : reclamallons@rsmrichter.com

co ua SUPERIEURE
(Chambre commerciale)
En matiere de faillite etd'insolvabilite

Formulaire devotation
(alineas 51(1)0 et66.15(3)c) de fa Loi)

Dans I'affaire de laproposition de
4021568 Canada Inc.

Je, , creancer

(ou Je, , representant de creancler)

de (nom du viI/age ou de laville), creancier dans I'affaire susmenfionnee a

I'egard de lasomme de $, demande au syndic agissant relativement ala proposition de

4021568 Canada Inc., de consigner mon vote (en faveur deou contre)

i'acceptation de laproposition faite Ie .

Date Ie _jour de 201_, a _

Signature du creancler (personne physique) Ternoln

-QU-

Nom du creancler (personne morale)

Nom etlitre du signataire autorise
Par:=:--,------------

Ternoin

(English - Over)



RSM Richter Inc.

CANADA
Province ofQuebec
District of: Quebec
Division No.: 01-Montnial
Court No.: 500-11-042467-122
Estate No.: 41-1610492

RSM Richter Inc.

2,Place Alexis Nlhon, Suite 1820
Monlreal, Quebec H3Z 3C2
Telephone: 514.934.3497
Facsimile: 514.934.8603
E-mail: clalms@r.:;mrichter.com

SUPERIOR COURT
(Commercial Division)
InBankruptcy and Insolvency

Voting Letter
(Paragraphs 51(1)n and 66.15(3)c) ofthe Act)

In the matter ofthe proposal of
4021568 Canada Inc.

i, , creditor

(or i, , representative of , creditor)

of (name oftown orcity), acreditor In the above matter for the sum of

$ , hereby request the trustee acting with respect tothe proposal of4021568 Canada Inc.

to record my vote (for oragainst) the acceptance ofthe proposal as

made on.

Dated at ~, this __ day of 201_.

Individuai Creditor

Name ofCorporate Creditor

Name and Title ofSigning Officer

Witness

- OR-

Per:-------------
Witness

((ranfais - recto)





RSM Richter Inc.

CANADA
PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
DIVISION NO.: 01 - Montreal
COURT NO.: 500-11-042467-122
ESTATE NO.: 41-1610492

RSM RIchter Inc.
2,Place AlexIs Nlhon
Monlniat (Quebec) H323C2
Telephone: (514)934-3497
Telelcopleur: (514) 934·3504

www.rsmtichler.com

SUPERIOR COURT
(Commercial Division)

IN THE MATTER OF THE PROPOSAL OF:

4021568 Canada Inc.

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

9600 Meilleur Street, Suite 925
Montreal, Quebec H2N 2E3

Debtor
• and·

RSM Richter Inc.

a duly incorporated legal person having its principal place
of business at 2 Place Alexis-Nihon, Suite 2000 in the
city and district ofMontreal, Quebec, H3Z 3C2

Trustee

REPORT OF THE TRUSTEE ON THE FINANCIAL SITUATION
OF THE DEBTOR AND ON THE PROPOSAL

(Subsections 50(5) and 50(10) (b) of theBankruptcy andInsolvency Act)

The purpose ofthe First Meeting ofCreditors istoconsider the proposal filed on April 4, 2012 (hereinafter referred to

as the "Proposal") by 4021568 Canada Inc. (hereinafter referred to as the "Debtor", "Foxy" or the "Company") to its

creditors.

Pursuant to Sections 50(10)(b) and 50(5) ofthe Bankruptcy and Insolvency Act (hereinafter referred toas the "Act" or

"BIA") and to assist the creditors in considering the Proposal, the Trustee is submitting its report on the financial

situation ofthe Debtor and on the Proposal.
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We caution the reader that the information contained herein emanates from the books and records of the

Debtor as well as from discussions with the Management of the Debtor. We have not conducted an audit or

an investigation of these books and records and, consequently, we cannot render an opinion as to the

accuracy of theinformation contained herein.

I. INTRODUCTION

On April 4, 2012, the Debtor filed with the Trustee, RSM Richter Inc. ("Richter") and the Official Receiver a Proposal

to its creditors. On April 13, 2012, Richter proceeded tomail toall known creditors, the Proposal, a Proof ofClaim

form, aVoting Letter, a Proxy and a Notice indicating the place and time ofthe Meeting ofCreditors toconsider the

Proposal. The creditors may, in person at the forthcoming meeting ofcreditors, orby Voting Letter on orbefore the

Meeting ofCreditors, accept orreject the Proposal.

The following summarizes the relevant information and key elements that may assist the creditors inanaiyzing the

Debtor's affairs and the terms ofthe Proposal.

Capitaiized terms used herein and not otherwise defined have the meaning ascribed to them in the Proposal.

II. BACKGROUND OFTHE DEBTOR AND CAUSES OF INSOLVENCY AND LIQUIDITY CRISIS

The Company was incorporated on May 22, 2002 under Federal Statute. Its main activities consist ofthe design and

wholesale ofdenim ciothing and ofsportswear formen and women (the "Whoiesale Business"). In addition, the

Company operated a retail store in the Fairview Pointe-Claire mall (the "Fairview Retail Store"). The Company's

secured lender isthe Canadian Imperial Bank ofCommerce ("CIBC" or"Bank") who holds afirst ranking secured

interest on all accounts receivable and inventory (the "Secured Assets") but does not hold any security in respect of

the Company's fixed assets, Inteilectual Property and other assets.

The Wholesale Business customers are mainly comprised of"low tomid-market" retail chains and independent

stores. As the Company's products are subject tofashion trends, itscustomers require their orders tobe filled on a

timely basis, prior to the beginning ofaparticular season. The Company sources its inventory from the Orient which

requires significant advance payments.

The Debtor isrelated tosix companies owning retail stores in the following locations: Eaton Center inMontreai

(2stores), Champlain Mall in Brossard, Quebec, Place Rosemere, Quebec, Galeries de La CapitaIe in Quebec City,

Place Laurier in Sle-Foy, Quebec, and Place du Royaume in Chicoutimi, Quebec (collectively the "Retail Stores").
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The Retail Stores were opened in the past six years and have been unprofitabie, incurring cumulative iosses of

approximately $2miliion.

The Retail Stores have not fiied formai proceedings under the BIA; however, they are presently being wound up by

the Company's Management (defined below). We refer tothe Company and the Retail Stores collectively as the

"Foxy Group".

Historically, the Debtor sold the required finished goods inventory tothe Retail Stores, on credit. Based on the latest

availabie financial information (as at December 31, 2011), the Retail Stores were collectively indebted tothe Debtor

inthe amount ofapproximately $3million, mainly related tointercompany inventory purchases. Given the Retail

Stores' unprofitabie operations and precarious iiquidity position, it is highly unlikely they will be able torepay the

amounts due to the Debtor.

The Foxy Group isoperated by the Company's two sole shareholders (who are also the sole sharehoiders ofthe

Retail Stores), namely Messrs Steven Lawee and Franco Di Zazzo (collectiveiy "Management").

Over the last four fiscal periods (which include the current fiscal period toDecember 31, 2011), the availabie books

and records indicate that the Foxy Group has experienced decreasing revenues and has incurred cumulative losses

ofapproximately $2.3 million.

As a resuit ofthe significant recurring operating losses, Richter was mandated on February 17, 2012 by the CIBC to

review the Company's financial situation and the Bank's security position. Following Richter's review, itwas

determined that the Company could not fund its ongoing operations and had failed tomeet the margining

requirements stipulated in its credit agreement with the CIBC and consequently was indefault.

In addition, Richter performed a liquidation analysis (supported by two appraisals ofthe Company's inventory) which

indicated that the Bank would suffer asignificant shortfall on its secured advances in the event ofan orderly

iiquidation ofthe Secured Assets.

On March 16, 2012, the Bank sent the Debtor a Notice of Intention toenforce the Security under section 244 ofthe

BIA.

Given that the Company did not have the required financing tosecure its purchase commitments necessary toship

its "Spring 2012" goods to its customers, and that Management was unable tomake acapital injection, the Debtor

needed toimmediately find an investor oran alternate source offinancing in order topursue its operations as agoing

concern.
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III. FINANCIAL INFORMATION

The following financial information was oblained from the available books and records of the Deblor and from

discussions held with Management it issubmitted solely toassist the reader inassessing the current financial

situation of the Debtor.

The Trustee makes no representations orwarranty as tothe accuracy ofthe said financiai information.

A) Historical Operating Results

Management prepares only combined annual financial statements forthe Foxy Group as required by the

Company's credit agreement with the Bank. As such, the operating results summarized below include the

Company and the Retail Stores:

Foxy Group
Summary ofOperating Results (Unaudited)

6 mo. ending Year ending June 30
Dec. 31, 2011 2011 2010 2009

Sales $ 5,139,026 $ 12,169,388 $ 14,470,589 $ 18,441,285
Gross Profit 1,593,236 4,903,175 5,502,863 5,706,135
Operating Expenses 2,764,643 5,391,196 6,030,171 5838267
Net Loss (Note 1) $ 1,171,407 $ 1488,021 $ (527,3081 $ (132,132
Cumulative Net Loss $ 2,318,868 $ (1,147,461 $ (659,440) $ (132,132

Note 1: Before taxes and excluding extraordinary items.

We refer you tothe following section which includes the Debtor's Statement ofAffairs which in turn reflects a

deficiency inexcess of $4 million.
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B) Assets and Liabilities

The following summarizes the Company's Statement ofAffairs filed on April 4, 2012:

4021568 Canada Inc.
Statement ofAffairs
As atApril 4, 2012

Assets:
Inventory (piedged) $ 240,000
Accounts Receivable (pledged) 840,000
Intellectual Property 100,000

1,180,000
Creditors:
Secured (CIBC) 995,000
Preferred -
Unsecured 4,253,682

5,248,682
Deficit $ (4,068,682

Following the filing ofthe Proposal, and as authorized by the Court on April 5, 2012, all ofthe Company's

assets (With the exception ofthe Remaining Assets - defined - which Management believes have nominal

value) have been sold tothe Purchaser pursuant toan asset purchase agreement dated April 10, 2012). We

refer you to section IV forfurther details.

Secured Creditors ($995,000)

Based on the net proceeds of the sale ofInventory and accounts receivable tobe received from the

Transaction (as defined insection IV), the Bank expects to suffer a shortfall In the realization of its security of

approximately $225,000 (after costs and accrued interest).

Preferred Creditors (Nil)

Based upon the terms and conditions of the Proposal, all employees' claims that qualify under section 60(1.3)

(a) of the BIA and all preferred claims will be paid infull inpriority ofall unsecured claims.

As noted inthe following section, as a condition of the Offer (defined below), any outstanding arrears to the

Company's employees and amounts payable forDAS are to be paid from the proceeds of the Transaction.
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Unsecured Creditors ($4,253,000)

The actual amount ofclaims from the Company's unsecured creditors will only be determined upon receipt by

the Trustee oftheir proof ofclaims, As noted below, over 75% ofthe Company's unsecured creditors in value

(based on the Company's books and records) have indicated their support ofthe contemplated Proposal.

IV, SALE OF ASSETS AND RECEIVERSHIP

In late February 2012, Management atlempted toidentify potential investors orpurchasers forthe Company's assets,

with the view ofcontinuing operations as agoing concern, Richter was not involved in the Company's efforts,

Given the urgency ofthe situation, resuiting mainly from the Company's immediate need tofill the Spring 2012 orders

from its customers and forwhich the requisite funding was not available, Management was ofthe view that itdid not

have time toundertake aformal sale process forthe Company's assets,

Management approached (3) three parties it identified as potentially having an interest in either the Company or its

assets, Following discussions with all parties, a decision was made by Management to limit the negotiations with

Fame Jeans Inc, ("Fame"), with whom Management was familiar, and which, in Management's view, represented the

best strategic fit as an acquirer orinvestor, An entity controlled by Fame's principal (the "Purchaser") expressed its

interest toacquire the accounts receivable and inventory (l.e, the Secured Assets), as well as the Intellectual

Property and certain contractuai rights ofthe Debtor in an attempt tocontinue the Wholesale Business, The

Purchaser was not interested in the Wholesale Business' fixed assets orthe assets ofthe Fairview Retail Store

(collectively the "Remaining Assets").

Fame isa client ofRichter's audit division, However, pursuant tofirm policies, there isno exchange ofinformation

between Richter's audit and insolvency practices.

On April 3, 2012, the Purchaser presented tothe Debtor an offer (the "Offer") toacquire the Company's accounts

receivabie, inventory, Intellectuai Property and contractual rights, The Offer was conditional on the Company

obtaining a Court Order ("Vesting Order") authorizing it totransfer all the purchased assets tothe Purchaser, free and

ciear ofany charges, liens and encumbrances (except for amounts due by the Company toits third party warehouse

provider - the "Warehouse Lien"), The Purchaser would not assume any ofthe Company's liabilities. The Offer was

aiso conditional that the outstanding vacation pay owed tothe Company's employees and the arrears ofdeductions

atsource ("DAS") be paid from the proceeds ofsale.
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The Offer included an allocation of$1 00,100 forthe Intellectual Property (and contractual rights) with the balance of

the purchase price being forthe Secured Assets. Subsequent tothe completion ofthe sale tothe Purchaser, it is

estimated that the Secured Lender ("CIBC") would suffer a loss ofapproximately $225,000 (after costs and accrued

interest).

Richter understands that it isalso the intention ofthe Purchaser tooffer employment toall former employees of the

Debtor working inthe Wholesale Business, as well as Management.

The Company orRichter did not obtain aformal valuation ofthe Intellectual Property. Notwithstanding that the

Company derives a portion of its revenues by licensing its Intellectual Property, the insolvency ofthe Debtor,

combined with its inability tomaintain operating activities, would have asignificant adverse effect on the market value

of the Intellectual Property. Management isof the opinion that the permanent closure of the operations would in all

likelihood reduce the market value ofthe Intellectual Property toanominal amount, and therefore believes that a

transaction which would allow operations tocontinue with minimal interruption would protect the value of the

Intellectual Property forthe benefit ofthe Company's unsecured creditors.

As the amount of$100,100 allocated to Intellectual Property (and contractual rights) accrues tothe benefit ofthe

Company's unsecured creditors, Management sought the input of the Company's major unsecured creditors on the

proposed transaction and ensuing Proposal. Six(6) creditors representing more than 75% (-$3.3 million out of

-$4.2million) of total unsecured creditors provided theCompany with letters confirming theirapproval of the

proposed transaction and advised the Company thatthey would vote in favorof the Proposal despite the

fact thattheywould recover onlya nominal portion of amounts owed to them bythe Debtor (the"Support

Letters").

On April 5, 2012, the Bank made a motion tothe Court forthe appointment ofRichter as Receiver and forthe

authorization of the sale ofthe Company's assets tothe Purchaser pursuant tothe Offer (the "Transaction"). On the

same date, the Court granted the Order as requested.

V. PROPOSAL TO CREDITORS

As previously indicated, on April 4, 2012, the Company filed a Proposal to its creditors.

Creditors are advised to read the more detailed textof the Proposal aswellasassociated definitions.
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The highlights ofthe Proposal can be summarized as follows:

• Any secured claims shall be paid in accordance with arrangements existing between the Debtor and holders of

secured claims;

• The amounts that employees would be qualified to receive under section 136 (1)(d) ofthe BIA shall be paid in full

immediately after ratification ofthe Proposal. Pursuant tothe terms ofthe Offer, these amounts were paid by the

Company upon closing ofthe Transaction;

• The Proposal Expenses, including all professional fees, will be paid in full, in priority toall Preferred Claims and

Unsecured Claims ofcreditors;

• The Crown's Claims, ifany, shall be paid in full, without interest, within six months ofthe approval as defined in

the Proposal (pursuant tothe terms ofthe Offer, these amounts will be paid from the proceeds ofthe

Transaction);

• The Preferred Claims, if any, shall be paid, without interest in full, in priority toall Unsecured Claims;

• The funds available for distribution tothe creditors under the Proposal (the "Basket Amounf') are comprised of:

o The proceeds from the sale of the intellectuai Property (and contractual rights) to the Purchaser

($100,100); pius

o The proceeds from the sale by the Company ofthe Remaining Assets (amount tobe determined but Iikeiy

nominal); less

o The Proposal Expenses (principally the Trustee's fees and disbursements); less

o The amounts payable by the Company for post-filing goods and services.

• In compiete satisfaction and discharge ofall Unsecured Claims, the unsecured creditors shall receive from the

Basket Amount the following:

a) The iesser ofeach unsecured creditor proven claim and $1,000 (the "First Level Distribution"); and

b) An amount equal to the unsecured creditor pro rata share, based on the balance of its proven claim, of

any amount remaining from the Basket Amount, after payment ofthe First Level Distribution.
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• The Proposal will constitute acompromise ofclaims against the present and past Directors ofthe Company that

arose before the filing ofthe Proposal and that relate toobligations where the Directors are by law liable in their

capacity as Directors (the "Directors' Obligations"). The Proposal, upon approval, will operate as adischarge of

the Directors' Obligations. (Nothing herein shall be interpreted as an acknowledgment ofany liability orobligalion

ofthe Directors ofthe Company);

• The statutory terms ofsections 95 to101 ofthe BIA (related to preferences, transfers at undervalue etc.) shall not

apply;

• The claims ofMessrs. Lawee and Di Zazzo relating toshareholder loans (in the amount of$33,000 each) will be

subordinated until the Company's unsecured creditors receive their dividends under the terms ofthe Proposal.

VI. CONCLUSIONS AND RECOMMENDATIONS

If the unsecured creditors reject the Proposal, the Company will automatically be deemed to have filed an

assignment in bankruptcy. Thereafter, the net proceeds from the sale ofthe Intellectual Property (and contractual

rights) and ofthe Remaining Assets will be distributed by the Trustee tothe creditors based on the provisions of the

BIA.

As noted above, with the Approval ofthe Proposal, all the creditors waive their remedies provided by sections 38 and

95 to 101 ofthe BIA. These remedies relate tothe recovery ofcertain amounts for possible preferential payments

and/or transfers at undervalue.

Since these remedies would be available in the event ofabankruptcy ofthe Debtor, we have performed acursory

review ofthe available books and records including various transactions involving the Debtor, non-related third

parties and related parties over the three (3) months and twelve (12) months, respectively, prior tothe filing ofthe

Proposal. Pursuant toour cursory review, there do not appear tobe any transactions which may be subject to

sections 95 to101 ofthe BIA.

Although the gross recovery ofthe Company's assets available to unsecured creditors subsequent toan accepted

Proposal Isnot materially different from abankruptcy, a bankruptcy would however entail significantly higher costs,

thus eroding the net amount that would be available tothe unsecured creditors.
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The following additional qualitative factors should be considered inevaluating the Proposal:

• Alarge portion of the Company's unsecured creditors (over 75% in value based on the Company's books and

records) have provided to the Debtor their consent tothe sale Transaction and their intention tovote in favor of

the Proposal, notwithstanding that they would absorb significant losses;

• Approximately 45% of the unsecured creditors, being creditors with claims of$3,000 orless, will receive allor

substantial portion of their claim. In abankruptcy scenario, these creditors would only receive anominal amount.

In view ofthe foregoing, the Trustee recommends that the creditors accept the Proposal.

Dated atMontreal, Province ofQuebec, this 11 1h day ofApril, 2012.

RSM Richter Inc.
Trustee b

---q
Carl Adjami, CA, CIRP for

Gilles Robillard, CA, CiRP
Administrator

---





CANADA
Province de Quebec
District de: Quebec
No division: 01 • Montreal
No cour : 500-11-042467-122
No dossier: 41-1610492

c oua SUPERIEURE
(Chambre commerciaie)
En matiere de fail/ite etd'inso/llabilite

Avis delaproposition aux creanclers
(article 51 de laLol)

Dans i'affaire de laproposition de
4021568 Canada Inc.
de la ville de Montreal

en iaprovince de Quebec

R-3

Avis est donne que 4021568 Canada Inc. de laville de Montreal en la province de Quebec, a depose une
proposition entre nos mains, en vertu de laLoi sur lafaillite etI'insolvabilite.

Vous-trouverez une copie de laproposition, d'un etat succinct de son actif etde son passif ainsi qu'une Iiste des
creanclers vises par laproposition etdont les reclamations se chiffrent il250$ou plus.

Une assembles generale des creanclers sera tenue au Bureau du surintendant des fail lites, 5 Place Ville Marie,
B'etaqe, Montreal (Quebec) Ie 23 avril 2012 il11 heures.

Les creanclers ou toute categorie de creanciers ayant droit de voter il l'assernblee peuvent, au moyen d'une
resolution, accepter laproposition, telle que formulee ou telle que modifiee a l'assemblee. Si laproposition est ainsi
acceptee etsielle est approuvee par Ie tribunal, elle deviendra obligatoire pour tous les creanciers ou pour la
categorie de creanciers vises.

Les preuves de reclamation, procurations etformulaires de votation dont I'usage est prolate a l'assernblee
doivent nous etre remises au prealable,

Date ie12 avril 2012, il Montreal en la province de Quebec.

RSM Richter Inc.• Syndic
Par:

~L~I, C-+, c\Rr coJ "- ·.

Gilles Robillard, CA, CIRP
2 Place Alexis Nihon, Suite 1B20
Montreal QC H3Z 3C2
Telephone: (514) 934-3497 Teiecopieur: (514) 934-3504

(English - Over)



District de:
Nodivision:
Nocour:
Nodossier:

Quebec
01 - Montreal
500-11-042467-122
41-1610492

FORMULAiRE 01.1

Identification generale de l'expedlteur pour copies de taus formulaires prescrits

anvoyes au(x) oreanclerts) parvoie electrorilque

Dans I'affaire delaproposition de
4021568 Canada Inc.
de iaville deMontreal

en laprovince deQuebec

Date Ie 13 avril 2012, a Montreai en laprovince de Quebec.

Personne responsabie (sxpedlteur}: Gilles Robillard, CA, CIRP
(Syndic)

Denomination sociale: RSM Richter Inc.

Adresse: 2 Place Alexis Nihon, Suite 1820
Montreal QC H3Z 3C2

Telephone: (514) 934-3497

Telecopieur : (514) 934-3504

Courriel :

Veuillez prendre note que lapersonne susrnenllonnee est lenue de conserver lacopie ori9inale si9nee du
present document dans les dossiers officiels delapresente procedure.





CANADA
Province de Quebec
District de Quebec
No division: 01-Montreal
No cour: 500-11-042467-122
No dossier: 41-1610492

COUR SUPERIEURE
Chambre commerciale
Loi sur la fail/ite etI'inso/vabilite

Procss-verbal delapremiere assemblee des creanclers

i----~-- _.._-. -----

I
,Dans I'affaire de la proposition de

4021568 Canada Inc.

I Endroit de l'assarnblee
!0 2, Place Alexis Nihon,
: Montnial QC H3Z 3C2

5, Place Ville-Marie, Be etage
Montreal QC H3B 2G2

I. PRESENCES

Selon la Iiste en annexe.

II. QUORUM

---T- ------.-.---- _.
J President de Iassernblee
I Carl Adjami, CA, CIRP
, RSM RICHTER

IDated;r~~;mblee ­
! 23 avril 2012

--+r ."_..,,. --"... ,_...,--_.__ .......,
: Heure de l'assemblee !

'11HOO i
I

Le president examine les preuves de reclamations et lapreuve de convocation.

lEI Constate Iequorum etdeclare l'assemo'ee legalement consthuee.

o Constate qu'apres 30 minutes, Ie quorum n'est pas atteint pour une _ fois etcommunique aux personnes
presentee ses instructions (voir VIII).

III. RAPPORT DU SYNDIC ET RECOMMANDATION

Le president confinne que Ie syndic aeffectue I'envoi de l'Avis de la proposition aux calanciers aux creanelers
connus de ladebitrice. Ledit envoi inclualt laProposition, Ie Rapport du syndic sur l'etat des affaires etdes finances
de laDebitrice etsur la proposition, un formulaire de preuve de reclamation etde procuration et un formulaire de
vote.

t'assernolee apris connaissance du Rapport du syndic sur I'etat des affaires etdes finances de laDebitrice etsur la
proposition. Les personnes presumes al'assemblee n'ont pas requis que Ie syndic elabore sur son Rapport.

Le but de cette assemolee est de voter sur laproposition.

L'analyse du syndic sur laproposition etalt presentee dans Ie rapport du syndic et les personnes presentes a
l'assernblee n'ont demande aucune autre elaboration par /e syndic.



Proces-varbal de lapremiere assernblee des creanclers
23 avril 2012

Pour les raisons specifiees dans son Rapport, Ie syndic recommande I'acceptation de laproposition.

IV. PERIODE DE QUESTIONS

Aucune question n'a ete soumise.

V. VOTE SUR LA PROPOSITION

Resultat duvote des creanciers d'affaires

En valeur Ennombre
$ % # %

En faveur 3928498,43 100,00 21 100,00

Contre ° 0,00 ° 0,00

Le president indique que iaproposition a ete acceptes par ia rnalonte requise.

VI. CONFIRMATION DU SYNDIC

l.'assemblee confinme ianomination de RSM Richter Inc. dans ses fonctions de syndic alapresente proposition.

VII. NOMINATION DES INSPECTEURS

L'assernblee confinme lanomination de DJersonne aux postes d'inspecteurs.

Representant CIBC, _
Representant _
Representant _
Representant _
Representant _

M. Jean ArseneaultInspecteur__"""~;!"!:!l.2!<l!!<E~ _
Inspecteur _
Inspecteur _
Inspecteur _
Inspecteur _

VIII. INSTRUCTIONS DES CREANCIERS

L'assernblee communique les instructions sulvantes au syndic:

D

~ Aucune.

IX. CAUTIONNEMENT

Le president informe l'assemblee qu'aucun cautionnement n'a ete fixe par Ie sequestre officiel.
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Proces-verbal de lapremiere assembles des creanclers
23avril 2012

X. LEVEE D'ASSEMBLEE

o Le syndic est repute confirrne en vertu de I'article 106(2) de laLoi sur la fail/ite etl'insolvabilite.
o Le syndic continuera d'agir en vertu de I'article 14.06(1} de laLoi sur la fail/ite etI'insolvabilite.
o t'assernolee est remise au bureau du Ie _ jour de 200_ a_heures.
o Le debiteur ou Ie representant de lacompagnie debltrice est d'assister ala remise de

lapremiere assernblee des creanclers,
Il!l L'agenda etant epuise, l'assemblee est levee a _

Annexes: Il!l Preuve de convocation
Il!l Registre des presences
Il!l Rapport du syndic sur les alfaires financleres des Deblmces etsur laproposition

[aml, CA, CIRP
istrateur, agissant a titre de president
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