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Court File No. CV21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ROYAL BANK OF CANADA

Applicant

—and —

PEACE BRIDGE DUTY FREE INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101
OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION

MSI SPERGEL INC.,, in its capacity as Court-appointed monitor (the “Monitor”) of
Peace Bridge Duty Free Inc. (the “Debtor”), will make a motion before the Honourable Mr. Justice
Penny of the Ontario Superior Court of Justice (Commercial List) on March 23, 2022 at 12:00 p.m.,
or as soon after that time as the motion may be heard by judicial videoconference via Zoom at

Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard by videoconference,
the details of which are appended as Schedule “A” hereto. Please advise if you intend to join the

hearing of the motion by email to Leanne M. Williams at Iwilliams@tgf.ca.



mailto:lwilliams@tgf.ca

THE MOTION IS FOR:

1. An Order substantially in the form included at Tab 3 of the Motion Record:

(a) approving the activities and conduct of the Monitor as set out in the First Report of
the Monitor dated January 14, 2022 (the “First Report”) and the Second Report of

the Monitor dated March 21, 2022 (the “Second Report”™);

(b) sealing Confidential Appendix “1” to the Second Report (the “Confidential

Appendix”) until further order of the Court;

(©) approving the professional fees and disbursements of the Monitor and its
independent legal counsel, Thornton Grout Finnigan LLP (“TGF”), for the period

ended January 31, 2022; and

(d) such other and further relief as this Honourable Court deems necessary.

THE GROUNDS FOR THE MOTION ARE:

Background

2. The Debtor operates a duty-free shop located near the Peace Bridge and leases its operating

location from The Buffalo and Fort Erie Public Bridge Authority (the “Landlord”).

3. On application bought by Royal Bank of Canada (“RBC”), the Debtor’s general secured
creditor, made pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended, msi Spergel Inc. was appointed as the Monitor, without security, of the Debtor by Order
of the Honourable Mr. Justice Pattillo of the Ontario Superior Court of Justice (Commercial List)

(the “Court”) dated December 14, 2021, as further amended by the Order of the Honourable
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Mr. Justice Pattillo dated January 17, 2022 (collectively, the “Appointment Order”) and the

balance of the relief was adjourned to March 23, 2022.

4. Pursuant to the terms of the Appointment Order, the Debtor was required to satisfy the

following conditions at all times:

(a) the Debtor shall continually replenish its inventory to ensure that at no time does

the total book value of its inventory go below $1,175,000;

(b) the Debtor shall ensure that at no time does the cash balance in the Debtor’s account

administered by RBC go below $850,000; and

(©) the Debtor provides the Monitor and RBC the following information:

(1) on a bi-weekly basis, an updated projected cash flow statement; and

(i1) on a monthly basis, an income statement and balance sheet along with a
variance analysis disclosing actual results to the projections with an

explanation of any variance.

Monitor’s Activities and Conduct

5. A complete summary of the Monitor’s activities undertaken to date is set out in the First

Report and the Second Report and include, without limitation:

(a) reviewed certain financial information provided by the Debtor:

(b) reviewed and provided feedback with respect to the Additional Reporting;
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(©) carried out a monitoring program to monitor receipts and disbursements on a

regular basis;

(d) communicated with RBC’s counsel, the Landlord’s counsel, the Debtor and the

Debtor’s counsel with respect to the proceedings; and

(e) reviewed and provided feedback with respect to the Updated Cash Flow Forecast.

Cash Flow Forecast

6. The Debtor has prepared an updated cash flow forecast for the period from March 13, 2022
to June 25, 2022 which indicates that the Debtor will be in compliance with the terms of the
Appointment Order (as amended) and that the Debtor will have sufficient cash to operate during

this period.

Sealing Order

7. At the request of the Debtor, the Monitor seeks a sealing order with respect to the

Confidential Appendix, which contains commercially sensitive and confidential information.

8. The Monitor requests that the Confidential Appendix be sealed from public record until

further Order of the Court.

Approval of Fees and Disbursements

9. In performing their duties pursuant to the Appointment Order, the Monitor and its counsel
have incurred the fees and disbursements detailed in the Second Report. The Monitor requests the

Court’s approval of such fees and disbursements.



Other Grounds

10. Rules 1.04, 1.05, 2.03, 3.02, 16, and 37, 38, 39 of the Rules of Civil Procedure (Ontario),

R.R.O. 1990, Reg. 194; and

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

permit.

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

12. the First Report, filed;

13. the Second Report, to be filed; and

14. such further and other evidence as counsel may advise and this Honourable Court may
permit.
March 21, 2022 Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Fax: (416)304-1313

Leanne M. Williams (LSO# 41877E)
Email: lwilliams@tef.ca
Tel: (416) 304-0060

Lawyers for msi Spergel Inc. in its capacity as
Court-appointed Monitor of Peace Bridge Duty Free Inc.

TO: THIS HONOURABLE COURT
AND TO: THE SERVICE LIST
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Schedule “A”

Details to join judicial video conference via Zoom

Join Zoom Meeting:
https://airdberlis.zoom.us/i/82590440693 ?7pwd=QXZLNTJaM21VeXdleGoydHpRR3JuZz09

Meeting ID: 825 9044 0693
Passcode: 230750
One tap mobile

+14388097799,,82590440693#,,,,%230750# Canada
+15873281099,,82590440693#,,,,*230750# Canada

Dial by your location

+1 438 809 7799 Canada
+1 587 328 1099 Canada
+1 647 374 4685 Canada
+1 647 558 0588 Canada
+1 778 907 2071 Canada
+1 204 272 7920 Canada

Meeting ID: 825 9044 0693
Passcode: 230750
Find your local number: https://airdberlis.zoom.us/u/kcgVbOQl6Vb



https://airdberlis.zoom.us/j/82590440693?pwd=QXZLNTJaM21VeXdIeGoydHpRR3JuZz09
https://airdberlis.zoom.us/u/kcgVbQl6Vb
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APPOINTMENT AND BACKGROUND

This second report (this “Second Report”) is filed by msi Spergel inc. (“Spergel”)
in its capacity as the Court-appointed monitor (in such capacity, the “Monitor”) of
Peace Bridge Duty Free Inc. (the “Debtor”). Pursuant to section 101 of the Courts
of Justice Act R.S.0. 1990, c. C.43, as amended (the “CJA”), Spergel was
appointed as the Monitor, without security, of the Debtor by Order of the
Honourable Mr. Justice Pattillo of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated December 14, 2021 (the “Appointment
Order”). The Appointment Order was made upon the application of the Debtor’s
general secured creditor, Royal Bank of Canada (“RBC”). Attached as Appendix
“1” to this Second Report is a copy of the Appointment Order.

The Debtor was formed on March 1, 2012 by way of amalgamation of a company
by the same name (which was also previously known as Forte Erie Duty Free
Shoppe Ltd. and Fort Erie Duty Free Shoppe Inc.) and Giving Gallery Inc.

The Debtor operates a duty-free shop located near the Peace Bridge. The Debtor
leases its operating location (the “Premises”) from The Buffalo and Fort Erie Public
Bridge Authority (the “Landlord”).

The Monitor retained Thornton Grout Finnigan LLP (the “Monitor’s Counsel”) as
its independent legal counsel.

RBC initially brought an application for an appointment of a receiver, without
security, over all of the assets, undertakings and properties of the Debtor (the
“Property”). Pursuant to the Endorsement of the Honourable Justice Pattillo dated
December 14, 2021 (the “Endorsement”) the matter with respect to the
appointment of a receiver was adjourned to January 17, 2022. Attached as

Appendix “2” to this Second Report is a copy of the Endorsement.

On January 14, 2022, the Monitor filed its first report (the “First Report”) providing
the Court with information with respect to the activities of the Monitor and the
Company since the issuance of the Appointment Order. Attached as Appendix

“3” to this Second Report is a copy of the First Report (without appendices).

1



On January 17, 2022, the Honourable Justice Pattillo granted an order (the
‘Amended Appointment Order”) amending the terms of the Appointment Order
and ordering, amongst other things, that the relief sought by RBC with respect to
the appointment of a receiver be and is adjourned until March 23, 2022 at noon
(the “Return Date”), provided, however that the Debtor satisfies the following

conditions at all times:

a. the Debtor shall continually replenish its inventory to ensure that at no time

does the total book value of its inventory go below $1,175,000;

b. the Debtor shall ensure that at no time does the cash balance in the Debtor’s
account administered by RBC go below $850,000 (the “RBC Holdback”);
and

C. the Debtor provides the Monitor and RBC the following information:

I on a bi-weekly basis, an updated projected cash flow statement; and

. on a monthly basis, an income statement and balance sheet along
with a variance analysis disclosing actual results to the projections
with an explanation of any variance (collectively, the “Additional

Reporting”).

Attached as Appendix “4” to this Second Report is a copy of the Amended
Appointment Order.

The Monitor understands that the Debtor intends to seek a further adjournment of
the matter on the Return Date on certain terms that have been agreed to between
RBC and the Debtor.

PURPOSE OF THIS SECOND REPORT AND DISCLAIMER

The purpose of this Second Report is to provide the Court with information
pertaining to (i) the Monitor’s activities and general updates since the First Report,
and (i) the Monitor's comments regarding the Updated Cash Flow Forecast (as
defined herein); and to seek the approval of (a) the fees and disbursements of the

Monitor and the Monitor's Counsel for the period to and including January 31,



10.

11.

12.

13.

2022, and (b) the activities of the Monitor contained in the First Report and this
Second Report.

Restrictions and Disclaimer

In preparing this Second Report, the Monitor has relied upon certain information
provided to it by the Debtor's management. The Monitor has not performed an
audit or verification of such information for accuracy, completeness or compliance
with Accounting Standards for Private Enterprises or International Financial
Reporting Standards. Accordingly, the Monitor expresses no opinion or other form

of assurance with respect to such information.

The cash flow forecast and projections in this Second Report relate to future events
and are based on management’s assumptions, which may not remain valid
throughout the period of the projections. Consequently, they cannot be relied upon
to the same extent as information derived from the reviewed accounts for
completed accounting periods. For these reasons, the Monitor expresses no
opinion as how closely the actual cash flows achieved will correspond to the

projection.

This Second Report does not take into account the future impact of COVID-19 on
any projection or other assumptions presented by the Debtor to the Monitor. The
potential for unknown ramifications on consumers, supply chains, commercial
counterparties (both direct and indirect to the Debtor’'s operations) and future
decisions that may need to be made as a result of the evolving COVID-19 situation
means that the projections and other assumptions may be significantly impacted
by COVID-19. The full impact of COVID-19, both on the Debtor’s business and in
general, is not capable of being qualitatively or quantitatively assessed at this time,

and the Monitor has not endeavored to do so in this Second Report.

Parties using this Second Report, other than for the purposes outlined herein, are
cautioned that it may not be appropriate for their purposes, and consequently

should not be used for any other purpose.



14.

15.

16.

17.

18.

All references to dollars in this Second Report are in Canadian currency unless
otherwise noted.

ACTIVITIES OF THE MONITOR

Since the First Report, the Monitor undertook the following activities:

a. reviewed certain financial information provided by the Debtor:
b. reviewed and provided feedback with respect to the Additional Reporting;
C. carried out a monitoring program to monitor receipts and disbursements on

a regular basis;

d. communicated with RBC’s counsel, the Landlord’s counsel, the Debtor and

the Debtor’s counsel with respect to the proceedings; and

e. reviewed and provided feedback with respect to the Updated Cash Flow

Forecast;

THE LANDLORD

The Monitor has been advised by counsel for the Debtor that there have been no
further direct discussions between the Debtor and the Landlord or its counsel.
Monitor's Counsel has also been advised that neither the Debtor nor its counsel
have received any communication from the Landlord or its counsel in respect of

the Return Date.

CASH FLOW FORECAST

The Debtor has prepared an updated cash flow forecast (the “Updated Cash Flow
Forecast”) for the period from March 13, 2022 to June 25, 2022 (the “Forecasted
Period”). A copy of the Updated Cash Flow Forecast is attached to this Second
Report as Confidential Appendix “1”. The Debtor is seeking a continuation of
the sealing order in respect of the Updated Cash Flow Forecast as it contains
commercially sensitive information, the release of which would be prejudicial to the

Debtor and the stakeholders of the Debtor should this proceeding be terminated.

The Updated Cash Flow Forecast indicates, among other things, that:



VI.

19.

20.

21.

a. The RBC Holdback will be converted to a Guaranteed Investment
Certificate (“GIC”) assuming the order sought on the Return Date is granted
by the Court;

b. the cash balance is forecasted to remain at or in excess of $389,000 (net of
the RBC Holdback) during the Forecasted Period;

C. the Debtor is forecasting to generate $2,425,000 in receipts (sales) during

the Forecasted Period;

d. the Debtor continues to be eligible for the rent and wage subsidy programs
and during the Forecasted Period is forecasting to collect $187,000 and

$105,000 from wage and rent subsidy programs, respectively;

e. the Debtor is forecasted to pay $424,000 to the Landlord on account of rent

during the Forecasted Period; and

f. the book value of inventory is forecasted to remain at or in excess of
$1,236,000 during the forecasted period.

FEES AND DISBURSEMENTS OF THE MONITOR

The Monitor and the Monitor's Counsel have maintained detailed records of the
professional time and costs incurred since the Appointment Order was granted on
December 14, 2021. Pursuant to the Appointment Order, the Court granted the
Monitor’'s Charge (as defined in the Appointment Order) in the amount of $100,000

to secure the fees and disbursements of the Monitor and the Monitor's Counsel.

The total fees of the Monitor during the period to and including January 31, 2022
are set out in the affidavit of Mukul Manchanda (the “Manchanda Affidavit”),
sworn March 21, 2022 in support hereof, a copy of which is attached hereto as
Appendix “5”. As set out in the Monitor’s Fee Affidavit, the Monitor’s fees incurred
to and including January 31, 2022 are $31,020.70 (inclusive of taxes and

disbursements).

The total legal fees incurred by the Monitor for services provided by the Monitor’s

Counsel during the period to and including January 31, 2022 are set out in the



22.

VII.

23.

24.

25.

affidavit of Leanne Williams (the “Williams Affidavit”), sworn March 21, 2022, in
support hereof, a copy of which is attached hereto as Appendix “6”. As set out in
the Williams affidavit, the legal fees incurred up to and including January 31, 2022

are $17,418.62 (inclusive of taxes and disbursements).

The Monitor is of the view that these accounts are reasonable in the circumstances
and respectfully requests that the Court approve its fees and disbursements those

of its legal counsel.

ADJOURNMENT

The Debtor intends to seek a further adjournment on the Return Date of the
receivership application. To that end, the Monitor has been provided with a copy
of a draft order amending the Amended Appointment Order (the “Draft Amended
Appointment Order”) agreed upon between RBC and the Debtor. The Draft
Amended Appointment Order provides terms upon which RBC would agree to the
adjournment and provides for, subject to the terms of the Amended Appointment
Order,

a. that the requirement of the RBC Holdback be deleted and replaced with the
following:

i. the Debtor shall use the RBC holdback to purchase a GIC for a term
of three months, which GIC shall be used as additional security by
RBC subject to a Cash Collateral agreement in a form satisfactory to
RBC.

A copy of the Draft Amended Appointment Order is attached to this Second Report
as Appendix “7”.

A copy of the Draft Amended Appointment Order was provided to counsel for the
Landlord on March 21, 2022.

Dated at Toronto this 215t day of March, 2022



msi Spergel inc.,

solely in its capacity as Court-appointed Monitor
of Peace Bridge Duty Free Inc. and not in its
personal or corporate capacity

Per:

Mukul Manchanda, CPA, CIRP, LIT
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Court File No. CV-21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 14TH
)
JUSTICE PATTILLO ) DAY OF DECEMBER, 2021
ROYAL BANK OF CANADA
Applicant
- and -
PEACE BRIDGE DUTY FREE INC.

Respondent

ORDER
(appointing Monitor)

THIS APPLICATION, made by Royal Bank of Canada ("RBC") for an Order pursuant
to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing msi Spergel inc. ("Spergel") as a monitor (in such capacity, the "Monitor") without
security, of Peace Bridge Duty Free Inc. (the "Debtor"), was heard this day via Zoom

videoconference because of the Covid-19 pandemic.

ON READING the affidavit of Christopher Schulze sworn December 2, 2021 and the
exhibits thereto, and the affidavit of Jim Pearce sworn December 12, 2021 and on hearing the
submissions of counsel for RBC, the Debtor, the Buffalo and Fort Erie Public Bridge Authority
and such other counsel as were present, no one appearing for any other stakeholder although duly
served as appears from the affidavit of service of Eunice Baltkois sworn December 3, 2021, the

consent of the Respondent, and on reading the consent of Spergel to act as the Monitor,



SERVICE

1. THIS COURT ORDERS that the time for service of this application is hereby abridged

and validated so that this application is properly returnable today and hereby dispenses with

further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, Spergel is hereby

appointed Monitor, without security, of the Debtor with the powers, rights and duties further set

out herein. This Order and the appointment of the Monitor does not constitute a finding by this

Court that the Debtor is insolvent.

3. THIS COURT ORDERS AND DECLARES that:

(a)

(b)

(c)

(d)

the Monitor shall not take possession or control, nor shall it be deemed to
have taken possession or control, of the Debtor's business or the assets,
property or undertaking of the Debtor (the “Property”), and that the Debtor
shall retain all operational control of their Property, business and

operations;

the Monitor shall not be and shall not be deemed to be a receiver for
purposes of subsection 243(1) of the Bankruptcy and Insolvency Act (the

“BIA”) or under any other statute;

the Monitor shall have none of the obligations of a receiver under Part
XI of the BIA, other than section 247, and for greater certainty it shall
not send notice of its appointment or this order to the Superintendent in

Bankruptcy or to the known creditors of the Debtor; and

the appointment of the Monitor shall not be and shall not be deemed to be

a change of control of the Debtors.



MONITOR’S POWERS

4. THIS COURT ORDERS that the Monitor is hereby empowered and authorized, but not

obligated, to act at once and, without in any way limiting the generality of the foregoing, the

Monitor is hereby expressly empowered and authorized, but not obligated, to do any of the

following where the Monitor considers it necessary or desirable:

(a)

(b)

(c)

(d)

(e)

&y

(&)

to monitor the Property and any and all proceeds, receipts and

disbursements arising out of or from the Property;

to take physical inventories of the Property as may be necessary or

desirable;
to monitor the business of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Monitor’s powers and duties, including without limitation those

conferred by this Order;
to monitor receipts and disbursements of the Debtor;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Monitor deems appropriate on all matters relating to the
Property, and to share information, subject to such terms as to

confidentiality as the Monitor deems advisable; and

subject to the limitations in section 3 of this Order, to take any steps
reasonably incidental to the exercise of these powers or the performance

of any statutory obligations.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONITOR

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Monitor of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Monitor.

6. THIS COURT ORDERS that all Persons, including but not limited to Canada Border
Services Agency and Canada Revenue Agency, shall be authorized to share information, with the
Monitor, provided the Debtor shall be entitled to request and receive copies of all such

information from the Monitor.
NO PROCEEDINGS AGAINST THE MONITOR

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Monitor except

with the written consent of the Monitor or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Monitor or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Monitor or
affecting the Property are hereby stayed and suspended except with the written consent of the
Monitor or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Debtor to carry on any business which the Debtor

is not lawfully entitled to carry on, (ii) exempt the Debtor from compliance with statutory or
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regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

NO INTERFERENCE WITH THE MONITOR

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Monitor or

leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services, provided in each case that
the normal prices or charges for all such goods or services received after the date of this Order
are paid by the Debtor in accordance with normal payment practices of the Debtor or such other
practices as may be agreed upon by the supplier or service provider and the Debtor, or as may be

ordered by this Court.

CASL

12. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).
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LIMITATION ON THE MONITOR’S LIABILITY

13. THIS COURT ORDERS that the Monitor shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by section 14.06 of the BIA or by any other applicable

legislation.

MONITOR'S ACCOUNTS

14. THIS COURT ORDERS that the Monitor and counsel to the Monitor shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Monitor and counsel to
the Monitor shall be entitled to and are hereby granted a charge (the "Monitor's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings limited to the amount of $100,000, and that the Monitor's
Charge shall form a first charge on the Property in priority to all security interests, trusts, liens,

charges and encumbrances, statutory or otherwise, in favour of any Person, but subject to

sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

15. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

16. THIS COURT ORDERS that prior to the passing of its accounts, the Monitor shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Monitor or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

SERVICE AND NOTICE

17. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List
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website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the "Rules") this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,

service of documents in accordance with the Protocol will be effective on transmission.

18.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Monitor is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor’s creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

19. THIS COURT ORDERS that exhibit N will be removed from the Affidavit of Jim Pearce
as filed and the Debtor shall file a copy of that exhibit with the Court in a sealed envelope which
shall be sealed until a further order of this court. Parties to the Service List in possession of that

Exhibit as served shall treat it as sealed by this court, pending a further order of this court..

20. THIS COURT ORDERS that the Monitor may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

21. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting

as a trustee in bankruptcy of the Debtor.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Monitor and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Monitor, as an officer of this
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Court, as may be necessary or desirable to give effect to this Order or to assist the Monitor and

its agents in carrying out the terms of this Order.

23. THIS COURT ORDERS that the Monitor be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Monitor is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

24. THIS COURT ORDERS that RBC shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of RBC’s security or, if not
so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Monitor

from the Debtor’s estate with such priority and at such time as this Court may determine.

25. THIS COURT ORDERS that any interested party, including without limitation the
Debtor, may apply to this Court to vary or amend this Order or discharge the Monitor on not less
than seven (7) days' notice to the Monitor, the Debtor, the Applicant and to any other party likely

to be affected by the order sought or upon such other notice, if any, as this Court may order.

26. THIS COURT ORDERS that the application is otherwise adjourned to January 17, 2022
at 2 pm.
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APPOINTMENT AND BACKGROUND

This first report (this “First Report”) is filed by msi Spergel inc. (“Spergel”) in its
capacity as the Court-appointed monitor (in such capacity, the “Monitor”) of Peace
Bridge Duty Free Inc. (the “Debtor”). Pursuant to section 101 of the Courts of
Justice Act R.S.0. 1990, c. C.43, as amended (the “CJA”), Spergel was appointed
as the Monitor, without security, of the Debtor by Order of the Honourable Mr.
Justice Pattillo of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated December 14, 2021 (the “Appointment Order”). The Appointment
Order was made upon the application of the Debtor’s general secured creditor,
Royal Bank of Canada (“RBC”). Attached as Appendix “1” to this First Report is
a copy of the Appointment Order.

The Debtor was formed on March 1, 2012 by way of amalgamation of a company
by the same name (which was also previously known as Forte Erie Duty Free
Shoppe Ltd. and Fort Erie Duty Free Shoppe Inc.) and Giving Gallery Inc.

The Debtor operates a duty-free shop located near the Peace Bridge. The Debtor
leases its operating location (the “Premises”) from The Buffalo and Fort Erie Public
Bridge Authority (the “Landlord”).

The Monitor retained Thornton Grout Finnigan LLP (the “Monitor’s Counsel”) as
its independent legal counsel.

RBC initially brought an application for an appointment of a receiver, without
security, over all of the assets, undertakings and properties of the Debtor (the
“Property”). Pursuant to the Endorsement of the Honourbale Justice Pattillo dated
December 14, 2021 (the “Endorsement”) the matter with respect to the
appointment of a receiver was adjourned to January 17, 2022 (the “Return Date”).
Attached as Appendix “2” to this First Report is a copy of the Endorsement. The
Monitor understands that the Debtor intends to seek a further adjournment of the
matter on the Return Date on certain terms that have been agreed to between
RBC and the Debtor.
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PURPOSE OF THIS FIRST REPORT AND DISCLAIMER

The purpose of this First Report is to advise the Court as to the developments that

have occurred in these proceedings since the Monitor’s appointment.

Restrictions and Disclaimer

In preparing this First Report, the Monitor has relied upon certain information
provided to it by the Debtor's management. The Monitor has not performed an
audit or verification of such information for accuracy, completeness or compliance
with Accounting Standards for Private Enterprises or International Financial
Reporting Standards. Accordingly, the Monitor expresses no opinion or other form

of assurance with respect to such information.

The cash flow forecast and projections in this First Report relate to future events
and are based on management’s assumptions, which may not remain valid
throughout the period of the projections. Consequently, they cannot be relied upon
to the same extent as information derived from the reviewed accounts for
completed accounting periods. For these reasons, the Monitor expresses no
opinion as how closely the actual cash flows achieved will correspond to the

projection.

This First Report does not take into account the future impact of COVID-19 on any
projection or other assumptions presented by the Debtor to the Monitor. The
potential for unknown ramifications on consumers, supply chains, commercial
counterparties (both direct and indirect to the Debtor’s operations) and future
decisions that may need to be made as a result of the evolving COVID-19 situation
means that the projections and other assumptions may be significantly impacted
by COVID-19. The full impact of COVID-19, both on the Debtor’s business and in
general, is not capable of being qualitatively or quantitatively assessed at this time,

and the Monitor has not endeavored to do so in this First Report.

Parties using this First Report, other than for the purposes outlined herein, are
cautioned that it may not be appropriate for their purposes, and consequently

should not be used for any other purpose.
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13.

All references to dollars in this First Report are in Canadian currency unless

otherwise noted.

ACTIVITIES OF THE MONITOR

Immediately upon the appointment, the Monitor undertook the following activities:

a. attended a meeting with the principals of the Debtor at the Premises and

took a tour and photographs of the Premises;

b. reviewed certain financial information provided by the Debtor, including but

not limited to:

audited financial statements as at December 31, 2020;

an inventory listing as at December 19, 2021 including identification

of goods received within 30 days of the date of the inventory listing;

bank statements for the last twenty-four months;

iv. aged accounts payable listing as at December 19, 2021; and
v. information with respect to amounts outstanding, if any, to Canada
Revenue Agency in relation to source deductions and sales tax.
C. developed and carried out a monitoring program to monitor receipts and

disbursements on a go-forward basis;

d. communicated with RBC’s counsel, the Landlord’s counsel, the Debtor and

the Debtor’s counsel with respect to the proceedings; and

e. reviewed and provided feedback with respect to the Updated Cash Flow

Forecast (as defined herein);

THE LANDLORD

On January 6, 2022 the Monitor's Counsel sent an email to the counsel of the

Landlord requesting: a) a statement of the amount of rent outstanding together

with any interest and penalties; b) the amount of the current obligations and the

rent currently being paid monthly by the Debtor; and c) the rate of interest related
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15.

16.

to the arrears. A copy of the rent schedule received from the Landlord is attached
to this First Report as Appendix “3”.

The Debtor continues to dispute the amounts claimed by the Landlord in respect
of rental arrears and current rent owing. The Monitor has been advised by the
Debtor that it has presented a proposal to the Landlord and is continuing to attempt
to negotiate a resolution with the Landlord but has not been successful. The
Monitor has not been party to those discussions and has not been provided with a

copy of the proposal.

CASH FLOW FORECAST

The Debtor has prepared an updated cash flow forecast (the “Updated Cash Flow
Forecast”) for the period from January 3, 2022 to March 19, 2022 (the
“Forecasted Period”). A copy of the Updated Cash Flow Forecast is attached to
this First Report as Confidential Appendix “1”. The Debtor is seeking a
continuation of the sealing order in respect of the Updated Cash Flow Forecast as
it contains commercially sensitive information, the release of which would be
prejudicial to the Debtor and the stakeholders of the Debtor should this proceeding

be terminated.
The Updated Cash Flow Forecast indicates, among other things, that:

a. the cash balance is forecasted to remain at or in excess of $858,000 during

the Forecasted Period;

b. the Debtor is forecasting to generate $1,130,000 in receipts (sales) during

the Forecasted Period;

C. the Debtor continues to be eligible for the rent and wage subsidy programs
and during the Forecasted Period is forecasting to collect $140,000 and

$205,000 from wage and rent subsidy programs, respectively;

d. the Debtor is forecasted to pay $290,000 to the Landlord on account of rent
during the Forecasted Period; and
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e. the book value of inventory is forecasted to remain at or in excess of
$1,178,000 during the Forecasted Period.

ADJOURNMENT

The Debtor intends to seek a further adjournment on the Return Date of the
receivership application. To that end, the Monitor has been provided with a copy
of a draft amended Appointment Order (the “Draft Amended Appointment
Order”) agreed upon between RBC and the Debtor. The Draft Amended
Appointment Order provides terms upon which RBC would agree to the

adjournment and provides for, among other things,
a. additional powers to the Monitor including, but not limited to, the power:

i. to report to the Court at such times and intervals as the Monitor may
deem appropriate with respect to matters relating to the Property or
the business of the Debtor and such other matters as may be
relevant to the proceedings; and

ii. to monitor and report on the status of negotiations between the
Debtor and the Landlord.

b. that the Debtor shall continually replenish its inventory to ensure that at no
time the total book value of its inventory drops below $1,175,000;

C. that the Debtor shall ensure that at no time does the cash balance in the
Debtor’s account administered by RBC (the “Account”) go below $850,000

(the “Minimum Balance”);
d. the Debtor provides the Monitor and RBC the following information:
i. on a bi-weekly basis, an updated projected cash flow statement; and

ii. on a monthly basis, an income statement and balance sheet along
with a variance analysis disclosing actual results to the projections

with an explanation of any variance.

e. that RBC be authorized to place a hold on the Account in the amount of the

Minimum Balance.



18. A copy of the Draft Amended Appointment Order is attached to this First Report as
Appendix “4”.

19. A copy of the Draft Amended Appointment Order was provided to counsel for the
Landlord on January 13, 2022.

msi Spergel inc.,

solely in its capacity as Court-appointed Monitor
of Peace Bridge Duty Free Inc. and not in its
personal or corporate capacity

Per: @w

Mukul Manchanda, CPA, CIRP, LIT
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Court File No. CV-21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) MONDAY, THE 17TH

JUSTICE PATTILLO ) DAY OF JANUARY, 2022

ROYAL BANK OF CANADA
Applicant

- and -

PEACE BRIDGE DUTY FREE INC.

Respondent

AMENDED ORDER
(appointing Monitor)

THIS APPLICATION, made by Royal Bank of Canada ("RBC") for an Order pursuant
to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing msi Spergel inc. ("Spergel") as a monitor (in such capacity, the "Monitor") without
security, of Peace Bridge Duty Free Inc. (the "Debtor"), was heard this day via Zoom

videoconference because of the Covid-19 pandemic.

ON READING the affidavit of Christopher Schulze sworn December 2, 2021 and the
exhibits thereto, and the affidavit of Jim Pearce sworn December 12, 2021 (the “Pearce
Affidavit”) and the exhibits thereto, and on hearing the submissions of counsel for RBC, the
Debtor, the Buffalo and Fort Erie Public Bridge Authority (the “Authority”) and such other

counsel as were present, no one appearing for any other stakeholder although duly served as
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appears from the affidavit of service of Eunice Baltkois sworn December 3, 2021, and on reading

the consent of Spergel to act as the Monitor,

SERVICE

I; THIS COURT ORDERS that the time for service of this application is hereby abridged
and validated so that this application is properly returnable today and hereby dispenses with

further service thereof.
APPOINTMENT

2 THIS COURT ORDERS that pursuant to section 101 of the CJA, Spergel is hereby
appointed Monitor, without security, of the Debtor with the powers, rights and duties further set
out herein. This Order and the appointment of the Monitor does not constitute a finding by this

Court that the Debtor is insolvent.

3. THIS COURT ORDERS AND DECLARES that:

(a) the Monitor shall not take possession or control, nor shall it be deemed to
have taken possession or control, of the Debtor's business or the assets,
property or undertaking of the Debtor (the “Property”™), and that the Debtor
shall retain all operational control of their Property, business and

operations;

(b)  the Monitor shall not be and shall not be deemed to be a receiver for
purposes of subsection 243(1) of the Bankruptcy and Insolvency Act (the

“BIA”) or under any other statute;

(c) the Monitor shall have none of the obligations of a receiver under Part
XI of the BIA, other than section 247, and for greater certainty it shall
not send notice of its appointment or this order to the Superintendent in

Bankruptcy or to the known creditors of the Debtor; and

(d) the appointment of the Monitor shall not be and shall not be deemed to be

a change of control of the Debtors.
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MONITOR’S POWERS

4. THIS COURT ORDERS that the Monitor is hereby empowered and authorized, but not
obligated, to act at once and, without in any way limiting the generality of the foregoing, the
Monitor is hereby expressly empowered and authorized, but not obligated, to do any of the

following where the Monitor considers it necessary or desirable:

(a) to monitor the Property and any and all proceeds, receipts and

disbursements arising out of or from the Property;

(b) to take physical inventories of the Property as may be necessary or

desirable;
(9] to monitor the business of the Debtor;

(d) to report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property or the business
of the Debtor and such other matters as may be relevant to the proceedings

herein;

(e) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Monitor’s powers and duties, including without limitation those

conferred by this Order;
63 to monitor receipts and disbursements of the Debtor;

(g)  to report to, meet with and discuss with such affected Persons (as defined
below) as the Monitor deems appropriate on all matters relating to the
Property, and to share information, subject to such terms as to

confidentiality as the Monitor deems advisable;



Electronically filed / Déposé par voie électronique : 19-Jan-2022 Court File No./N° du dossier du greffe: CV-21-00673084-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

(h) to monitor and report on the status of negotiations between the Debtor and

the Authority; and

(1) subject to the limitations in section 3 of this Order, to take any steps
reasonably incidental to the exercise of these powers or the performance

of any statutory obligations.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MONITOR

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Monitor of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Monitor.

6. THIS COURT ORDERS that all Persons, including but not limited to Canada Border
Services Agency and Canada Revenue Agency, shall be authorized to share information, with the
Monitor, provided the Debtor shall be entitled to request and receive copies of all such

information from the Monitor.
NO PROCEEDINGS AGAINST THE MONITOR

7 THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Monitor except

with the written consent of the Monitor or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Monitor or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Monitor or
affecting the Property are hereby stayed and suspended except with the written consent of the
Monitor or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Debtor to carry on any business which the Debtor
is not lawfully entitled to carry on, (ii) exempt the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.

NO INTERFERENCE WITH THE MONITOR

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Monitor or

leave of this Court.

CONTINUATION OF SERVICES

L1 THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services, provided in each case that
the normal prices or charges for all such goods or services received after the date of this Order
are paid by the Debtor in accordance with normal payment practices of the Debtor or such other
practices as may be agreed upon by the supplier or service provider and the Debtor, or as may be

ordered by this Court.
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CASL

12. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON THE MONITOR’S LIABILITY

13.  THIS COURT ORDERS that the Monitor shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the
protections afforded the Monitor by section 14.06 of the BIA or by any other applicable

legislation.

MONITOR'S ACCOUNTS

14 THIS COURT ORDERS that the Monitor and counsel to the Monitor shall be paid their
reasonable fees and disbursements by the Debtor upon presentation of such accounts to the
Debtor, in each case at their standard rates and charges unless otherwise ordered by the Court on
the passing of accounts, and that the Monitor and counsel to the Monitor shall also be entitled to
and are hereby granted a charge (the "Monitor's Charge") on the Property, as security for such
fees and disbursements, both before and after the making of this Order in respect of these
proceedings limited to the amount of $100,000, and that the Monitor's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

15. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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16.  THIS COURT ORDERS that prior to the passing of its accounts, the Monitor shall be at
liberty to apply the monies received from the Debtor pursuant to paragraph 14 of this Order
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Monitor or its counsel, and such amounts shall constitute

advances against its remuneration and disbursements when and as approved by this Court.

SERVICE AND NOTICE

T THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the "Rules") this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,

service of documents in accordance with the Protocol will be effective on transmission.

18.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Monitor is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor’s creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

19.  THIS COURT ORDERS that exhibit N will be removed from the Pearce Affidavit as
filed and the Debtor shall file a copy of that exhibit with the Court in a sealed envelope which
shall be sealed until a further order of this Court. Parties to the Service List in possession of that

exhibit as served shall treat it as sealed by this Court, pending a further order of this Court.
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20.  THIS COURT ORDERS that Confidential Appendix “1” to the First Report of the

Monitor, dated January 14, 2022 shall be sealed and kept confidential pending further order of
this Court.

21.  THIS COURT ORDERS that the Monitor may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

22.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as a trustee in bankruptcy of the Debtor.

23. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Monitor and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Monitor, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Monitor and

its agents in carrying out the terms of this Order.

24. THIS COURT ORDERS that the Monitor be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Monitor is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

25.  THIS COURT ORDERS that RBC shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of RBC’s security or, if not
so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Debtor

with such priority and at such time as this Court may determine.

26.  THIS COURT ORDERS that the balance of the relief sought by RBC in this application
be and is adjourned until March 23, 2022 at noon (one-hour hearing), provided, however that the

Debtor satisfies the following conditions at all times:
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(a) the Debtor shall continually replenish its inventory to ensure that at no

time does the total book value of its inventory go below $1,175,000;

(b) the Debtor shall ensure that at no time does the cash balance in the
Debtor’s account administered by RBC (the “Account”) go below
$850,000 (the “Minimum Balance™); and

(c) the Debtor provides the Monitor and RBC the following information:

(i)  on a bi-weekly basis, an updated projected cash flow statement;

and

(i1) on a monthly basis, an income statement and balance sheet along
with a variance analysis disclosing actual results to the projections

with an explanation of any variance.

27.  THIS COURT ORDERS that RBC be and is hereby authorized to place a hold on the

Account in the amount of the Minimum Balance.

28. THIS COURT ORDERS that any interested party, including, without limitation, RBC
and the Debtor, may apply to this Court to vary or amend this Order or discharge the Monitor on
not less than seven (7) days' notice to the Monitor, the Debtor, RBC and any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.
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APPENDIX “5”



Court File No. CV-21-00673084-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
ROYAL BANK OF CANADA
' Applicant
-and -
PEACE BRIDGE DUTY FREE INC.
Respondent
AFFIDAVIT OF MUKUL MANCHANDA
(Sworn March 21, 2022)
I, MUKUL MANCHANDA, of the City of Brampton, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:
1. | am a Licensed Insolvency Trustee with msi Spergel inc. (*"Spergel”), the court-
appointed Monitor ( in such capacity, the “Monitor”} of Peace Bridge Duty Free Inc. (the
“Debtor”), and as such have knowledge of the matters to deposed herein, except where

such knowledge is stated o be based on information and belief, in which case | state the

source of the information and verily believe such information to be true.

2. The Monitor was appointed pursuant to section 101 of the Courts of Justice Act,
R.3.0. 1990, ¢. C.43, as amended, without security,_ of the Debtor by Order of the
Honourable Mr. Justice Pattillo of the Ontario Supetior Court of Justice (Commercial List)

made December 14, 2021.



3. In connection with these proceedings of the Debtor for the period to and including
January 31, 2022, fees of $31,020.76 (inclusive of HST and disbursements) were charged
by Spergel as detailed in the billing summary and time dockets attached hereto as Exhibit
“1” to this, my Affidavit. This represents 88.60 hours at an effective rate of $309.84 per

hour.

4. The hourly billing rates detailed in this Affidavit are comparable to the hourly rates

charged by Spergel for services rendered in relation to similar proceedings.

5. I make this Affidavit for no improper purpose.

SWORN before me at the City of
Toronto, in the Province of Ontario
this 2 / day of March, 2022.

(k0

Mukul Manchanda

R e

Commissioner for Taking Affidavits

a Cammessconen et
Proucuce of Ontaris. for mai Sperget inc.
Srp{‘zm ﬂ«mf 35 2024



This is Exhibit “1” of the Affidavit of
Mukul Manchanda
Sworn before me on this >/ day of March, 2022

A Commissioner, Etc.

Hetly Livoticzy
a Comméssconcr ete
Pravince of Ontaris, for mac Stergel cue.
51,&4’1&! ﬂau’ 5 gogq
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February 18, 2022 Invoice #: 12302

Peace Bridge Duty Free Inc. Billing Period: December 31, 2021
1 Peace Bridge Plaza
Fort Erie, ON L2A 5N1

Attention: Jim Pearce

Invoice

RE: Peace Bridge Duty Free Inc.

FOR PROFESSIONAL SERVICES RENDERED as Monitor for the period December 1, 2021 - December 31, 2021

Hours Hourly Rate Total
Gilian Goldblatt, CPA, CA, CIRP, LIT 7.00 $325.00 $2,275.00
Mukul Manchanda, CPA, CIRP, LIT 18.20 395.00 7,189.00
Susan Downey 11.50 150.00 1,725.00
Paula Amaral 2.00 250.00 500.00
Total Professional fees 38.70 $302.04 $11,689.00
HST 1,519.57
Total $13,208.57
HST Registration #R103478103
(AADUTY-M)

msi Spergel inc. Licensed Insolvency Trustees 505 Consumers Road, Suite 200, Toronto, ON M2 4VS = Tel 416 497 1660 * Fax 416 494 7199

= Barrie 705 722 5090 » Hamilton 905 527 2227 » Mississauga 905 602 4143 « Oshawa 905 721 8251 = Toronto-Central 416 778 8813
. Hrﬂm}:tun 05 874 4905 = London 519902 2772 » Ft}t‘urh{mmgh 7057483333 » F':r_'arhnﬂ.'-ugh 416 642 1363 » Saskatchewan 306 341 1660

] 3 Lanadian Assocation of Insolvency
wlemahey Al fAmne estructuring Practitioners . a vl T he independent Canadian Insalvency Metwork
Mol f_ '\[R[ | Haestruct i P'ractit www.spergel.ca M IEIn I depand Canad | ¥



Filters Used: MSGG - Detailed Time Dockets

- Time Enfry Date: 1/01/70 to 12/31/21
- File ID: AADUTY-M: to AADUTY-M:
- Time Enftry Bill Status:  Un-Billed to Un-Billed
- Time Enftry Bill Status:  Un-Billed to Un-Billed

File Name (ID): Peace Bridge Duty Free Inc. (AADUTY-M:)

Printed on: 2/15/22

Page 1 of 2

Day Date Memo

B-Hrs

B-Rate

Amount

Gillian Goldblatt (GGO)

Mon 12/13/2021  Receipt and review of the motion record and factum of the
Respondent.

Thur  12/16/2021  Travel to the premises of the company. Attended meeting with
Jim. Took a tour of the premises. Observed inventory levels both
inside the store and in the warehouse. Discussion with respect to
go forward plan and the monitoring engagement. Travel back.

Fri 12/17/2021  Draft email to debtor re:monitoring requirements; discussion with
M. Manchanda.

Gillian Goldblatt (GGO)
Mukul Manchanda (MMA)

Fri 12/03/2021  Receipt and review of an email from J. Nemers containing the
application record of RBC. Email exchanges with L. Williams
regarding same.

Mon 12/06/2021  Review of the duty free regulations in advance of the court
hearing. Review of the memorandum concerning the operation of
the duty free by a Receiver. Email exchanges with L. Williams
regarding changes to the Receivership Order.

Tues 12/07/2021  Email exchanges and telephone discussion with L. Williams and S.
Mitra regarding the proposed order. Review of lengthy emails
between L. Williams and S. Mitra regarding Duty Free Shop
Regulations.

Wed 12/08/2021  Email exchanges with S. Mitra and L. Williams regarding operation
of the duty free shop. Receipt and review of an email from S. Mitra
to CBSA regarding the receivership application. Review of email
exchanges between C. Stanek, P. Shea and S. Mitra regarding the
upcoming hearing.

Thur  12/09/2021  Receipt and review of an email from S. Mitra providing update on
the file.

Mon 12/13/2021  Receipt and review of the motion record and factum of the
Respondent.

Tues 12/14/2021  Receipt and review of an email from L. Wllliams containing the
draft order agreed upon between the parties. Email exchanges
with S. Mitra regarding the mandate and the expectations of the
Monitor. Receipt and review of an email from S. Mitra containing
the order and the endorsement of Justice Pattillo.

Wed 12/15/2021  Review email exchanges between D. Ullman and L. Wllliams. Email
exchanges with L. Williams regarding commencing the mandate.

Thur  12/16/2021  Lenghty call with C. Schulze. Travel to the premises of the
company. Attended meeting with Jim. Took a tour of the premises.
Observed inventory levels both inside the store and in the
warehouse. Discussion with repsect to go forward plan and the
monitoring engagement. Travel back. Telephone discussion with C.
Schulze regarding the visit.

Mon 12/20/2021  Sent an email to J. Pearce outlining the initial information request.
Receipt and review of multiple emails from J. Pearce containing;
a) bank statements; b) audited financial statements; c) aged
payables; d) inventory report; €) 30 day goods report; f) source
deductions and hst documentation;

BillQuick Standard Report Copyright © BQE Software, Inc.
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Filters Used: MSGG - Detailed Time Dockets

- Time Enfry Date: 1/01/70 to 12/31/21
- File ID: AADUTY-M: to AADUTY-M:
- Time Enftry Bill Status:  Un-Billed to Un-Billed
- Time Enftry Bill Status:  Un-Billed to Un-Billed

File Name (ID): Peace Bridge Duty Free Inc. (AADUTY-M:)

Printed on: 2/15/22

Page 2 of 2

Day Date Memo

B-Hrs

B-Rate

Amount

Mukul Manchanda (MMA)

Thur  12/30/2021  Receipt and review of an email from J. Zomok containig the
amended forbearance agreement and asking certain questions.
Email exchanges and telephone discussion with S. Mitra regarding
same. Review of the financial information provided by the
company. Telephone discussion with L. Wllliams regarding the
forbearance agreement. Receipt and review of revised FA. Email
exchanges with S. Mltra and L. Williams regarding the revised FA.
Telephone call with S. Mitra regarding the thresholds. Receipt and
review of an email from S. Mitra containing the original FA. Sent an
email to J. Zomok providing the information requested. Receipt
and review of an email from J. Zomok containing comments
regarding inventory valuation. Participated in a conference call
with J. Zomok, C. Schulze and S. Mitra.

Fri 12/31/2021  Receipt and review of the weekly monitoring report from J. Pearce.
Receipt and review of the revised FA from S. Mltra. Sent an email
providing comments to the FA. Receipt and review of an email
from C. Schulze regarding same.

Mukul Manchanda (MMA)
Paula Amaral (PAM)

Wed 12/29/2021  Entering of values on bank statements into spreadsheet for bank
analysis.

Paula Amaral (PAM)
Susan Downey (SDW)

Tues 12/21/2021  Bank Statements - Reviewing and creating spreadsheets for
transaction tracing.

Thur 12/23/2021  Bank Statements - Reviewing and creating spreadsheets for
transaction tracing.

Fri 12/24/2021  Bank Statements - Reviewing and creating spreadsheets for
transaction tracing.
Susan Downey (SDW)

BillQuick Standard Report Copyright © BQE Software, Inc.
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February 18, 2022 Invoice #: 12303

Peace Bridge Duty Free Inc. Billing Period: January 31, 2022
1 Peace Bridge Plaza
Fort Erie, ON L2A 5N1

Attention: Jim Pearce

Invoice

RE: Peace Bridge Duty Free Inc.

FOR PROFESSIONAL SERVICES RENDERED as Monitor for the period January 1, 2022 - January 31, 2022

Hours Hourly Rate Total
Gilian Goldblatt, CPA, CA, CIRP, LIT 1.50 $325.00 $487.50
Mukul Manchanda, CPA, CIRP, LIT 21.90 395.00 8,650.50
Paula Amaral 26.50 250.00 6,625.00
Total Professional fees 49.90 $315.89 $15,763.00
HST 2,049.19
Total $17,812.19
HST Registration #R103478103
(AADUTY-M)

msi Spergel inc. Licensed Insolvency Trustees 505 Consumers Road, Suite 200, Toronto, ON M2 4VS = Tel 416 497 1660 * Fax 416 494 7199

= Barrie 705 722 5090 » Hamilton 905 527 2227 » Mississauga 905 602 4143 « Oshawa 905 721 8251 = Toronto-Central 416 778 8813
. Hrﬂmptun 05 874 4905 = London 519902 2772 » Ft}t‘urhmmgh 7057483333 » F':r_'arhnﬂ.'nugh 416 642 1363 » Saskatchewan 306 341 1660

] 3 Lanadian Association of Insolvency
Mumiher f_j,'I\[R [ and Restructuring Practitioners WWW.5p E]'HE'LCB Mernaler leln The independent Canadian insalvency Metwork



Filters Used: MSGG - Detailed Time Dockets

- Time Enfry Date: 1/01/22 to 1/31/22

- File ID: AADUTY-M: to AADUTY-M:
- Time Enftry Bill Status:  Un-Billed to Un-Billed
- Time Enftry Bill Status:  Un-Billed to Un-Billed

File Name (ID): Peace Bridge Duty Free Inc. (AADUTY-M:)

Printed on: 2/15/22

Page 1 of 2

Day Date Memo

B-Hrs

B-Rate

Amount

Gillian Goldblatt (GGO)

Mon 01/10/2022  cc with debtor, debtor counsel, counsel regarding draft order;
discussion with counsel re:monitor role; call with debtor's counsel
re:draft order.

Gillian Goldblatt (GGO)
Mukul Manchanda (MMA)

Wed 01/05/2022 Receipt and review of an email from J. Pearce containing the
weekly reporting.

Thur  01/06/2022  Email exchanges with L. Williams. Receipt and review of an email
from S. Mitra containing the draft forbearance agreement.
Participated in a conference call with S. Mitra, J. Nemers and L.
Williams. Sent an email to J. Pearce asking for additional
information. Review of email exchanges between L. Williams and
C. Stanek and P. Shea.

Fri 01/07/2022  Lengthy call with S. Mitra and J. Nemers regarding the draft order.
Receipt and review of an email from L. Williams providing a
spreadsheet received from the landlord containing rental arrears
and other information. Receipt and review of an email from P.
Amaral containing the bank statement analysis. Email exchanges
with S. Mitra and L. Williams. Receipt and review of an email from
J. Nemers containing the draft amended order. Receipt and
review of an email from L. Williams containing the proposed order
from D. Ullman.

Sat  01/08/2022  Email exchanges with L. Williams.

Sun  01/09/2022  Multiple email exchanges with S. Mitra, J. Nemers and L. Williams.
Review and provide comments regarding the draft order.

Mon 01/10/2022  Participated in a conference call with D. Ullman, L. Wllliams, J.
Pearce and G. Goldblatt. Conference call with L. Wlliams and G.
Goldblatt regarding the order and proposed role of the monitor.
Participated in a call with L. Williams and S. Mitra. Receipt and
review of an email from D. Ullman containing the revised cash flow
forecast. Sent an email to L. Williams asking her to ask for the
assumptions underlying the forecast. Email exchanges with L.
Williams and S. Mitra regarding same.

Tues 01/11/2022 Receipt and review of an email from D. Ullman containing the
assumptions underlying the cash flow. Review of email exchanges
between L. Wiliams and D. Ullman regarding the assumptions.
Telephone call with S. Mitra regarding the cash flow forecast.
Participated in a conference call with S. Mitra and L. Williams.

Wed 01/12/2022 Receipt and review of an email from D. Ullman containing the
revised cash flow forecast. Participated in a conference call with
L. Williams and S. Mitra. Review of emails from S. Mitra and J.
Nemers containing amended order. Email exchanges with L.
Williams regarding the amendments. Email exchanges with S. Mitra
regarding the threshholds. Commence drafting report to court,

Thur  01/13/2022 Receipt and review of an email from D. Ullman regarding further
changes to the order. Email exchanges with S. Mitra and L. Williams
regarding same. Telephone discussion with L. Williams regarding
the issuance of a report and contents of same. Review of email
exchanges between L. Williams and S. Mitra regarding same. Draft
report to court and email same to L. Williams.
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Filters Used: MSGG - Detailed Time Dockets

- Time Enfry Date: 1/01/22 to 1/31/22

- File ID: AADUTY-M: to AADUTY-M:
- Time Enftry Bill Status:  Un-Billed to Un-Billed
- Time Enftry Bill Status:  Un-Billed to Un-Billed

File Name (ID): Peace Bridge Duty Free Inc. (AADUTY-M:)

Printed on: 2/15/22

Page 2 of 2

Day Date Memo

B-Hrs

B-Rate

Amount

Mukul Manchanda (MMA)

Fri 01/14/2022  Call with C. Schulze regarding the cash flow. Receipt and review
of comments from L. Williams regarding the report. Incorporated
same and prepared appendices to the report. Receipt and review
of an email from D. Ullman regarding the efforts undertaken by the
Debtor with respect to negotiations with the Landlord. Telephone
discussion with L. Williams regarding same. Further email
exchanges with L. Williams and S. Mitra regarding the sealing
order. Review of email exchanges with D. Ullman regarding the
report. Participated in a call with D. Ullman and L. Williams. Review
the revised report. Prepare the final report along with appendices
and email an executed copy of same to L. Williames.

Mon 01/17/2022  Receipt and review of an email from D. Ullman advising he has not
received any feedback from the landlord. Email exchanges with S.
Mitra, L. Williams and D. Ullman. Review materials in advance of
the hearing. Attended the court hearing. Receipt and review of an
email from P. Amaral containing the completed bank statement
analysis. Receipt and review of the amended order.

Tues 01/18/2022 Review of email exchanges between S. Mitra and D. Ullman
regarding the hold on funds. Receipt and review of an email from
Justice Pattillo containing the signed order and the endorsement.

Thur  01/20/2022  Review of an email from S. Mitra to D. Ullman regarding bank
accounts and hold on funds.

Wed 01/26/2022  Email exchanges with L. Williams regarding update from D. Ullman
related to negotiations with the landlord. Telephone discussion
with C. Schulze regarding the file. Sent an email to J. Pearce asking
for reporting on certain items. Receipt and review of an email from
J. Pearce containing the inventory report. Forwarded same to C.
Schulze. Telephone discussion with C. Schulze regarding same.
Receipt and review of email exchanges between L. Wiliams and
D. Ullman.

Mon 01/31/2022  Email exchanges with J. Pearce regarding weekly monitoring.
Review of email exchanges between D. Ullman and L. Williams
regarding negotiations with the landlord.

Mukul Manchanda (MMA)
Paula Amaral (PAM)

Tues 01/04/2022  Entering of values on bank statements into spreadsheet for bank
analysis.

Wed 01/05/2022  Entering of values on bank statements into spreadsheet for bank
analysis.

Fri 01/07/2022  Entering of values on bank statements into spreadsheet for bank
analysis.

Wed 01/12/2022  Entering of values on bank statements into spreadsheet for bank
analysis.

Mon 01/17/2022  Entering of values on bank statements into spreadsheet for bank
analysis.

Paula Amaral (PAM)

Total for File ID AADUTY-M: 49.90
Grand Total: 49.90

BillQuick Standard Report Copyright © BQE Software, Inc.

2.90

1.70

0.40

0.80

0.30

21.90

7.00
7.00
7.00
2.00

3.50

26.50

$395.00

$395.00

$395.00

$395.00

$395.00

$395.00

$250.00
$250.00
$250.00
$250.00

$250.00

$1,145.50

$671.50

$158.00

$39.50

$316.00

$118.50

$8,650.50

$1,750.00
$1,750.00
$1,750.00

$500.00

$875.00

$6,625.00

$15,763.00
$15,763.00
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Court File No. CV21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ROYAL BANK OF CANADA

Applicant

—and —

PEACE BRIDGE DUTY FREE INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101
OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

Respondent

AFFIDAVIT OF LEANNE M. WILLIAMS
(Sworn March 21, 2022)

I, LEANNE M. WILLIAMS, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a Barrister and Solicitor qualified to practice law in the Province of Ontario and I am
a partner in the firm of Thornton Grout Finnigan LLP (“TGF”), lawyers for msi Spergel Inc., in
its capacity as Court-appointed monitor (the “Monitor”) of the Respondent herein and, as such, I
have knowledge of the matters to which I hereinafter depose. Unless I indicate to the contrary, the
facts herein are within my personal knowledge and are true. Where I have indicated that I have

obtained facts from other sources, I believe those facts to be true.
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2. Attached hereto as Exhibit “A” is a copy of the redacted invoice (the “Invoice”) issued to
the Monitor by TGF for fees and disbursements incurred by TGF for the period October 21, 2021
to January 31, 2022 (the “Fee Approval Period”).

3. As evidenced by the Invoice attached at Exhibit “A”, in the course of the Fee Approval
Period, TGF counsel, student and law clerk have expended a total of 28.8 hours in connection with
this proceeding, and have incurred CAD $15,410.00 in fees, CAD $4.71 in disbursements and
CAD $2,003.91 in HST, for a total of CAD $17,418.62.

4. Attached hereto as Exhibit “B” is a schedule summarizing the Invoice and the total billable

hours charged.

5. Attached hereto as Exhibit “C” is a schedule summarizing the years of call, where applicable,

and billing rates of the TGF professionals who acted for the Monitor during the Fee Approval Period.

6. To the best of my knowledge, the rates charged by TGF in the course of this proceeding are
comparable to the rates charged by other law firms in the Toronto market for the provision of similar

services.

7. The hourly billing rates outlined in Exhibit “C” to this affidavit are comparable to the hourly

rates charged by TGF for services rendered in relation to similar proceedings.

8. I make this affidavit in support of a motion for, inter alia, approval of the fees and

disbursements of the Monitor’s counsel.

SWORN remotely via videoconference,

by LEANNE M. WILLIAMS stated as being
located in the City of Toronto, in the Province
of Ontario, before me at the City of Pickering,
the Province of Ontario, this 21st day of LEANNE M. WILLIAMS
March, 2022, in accordance with O. Reg
431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits, etc.

Roxana Gabrisla Manea, a Commissioner, etc.,
Province of Ontarlo, for

Thornton Grout Finnigan LLP,

Barristers and Solicitors.

Expires June 5, 2024,



Roxana Gabriela Manea, a Commissionef, elc.,

EXHIBIT “A” Thornton Grout Finnigan LLP

Barristers and Solicitors.

THIS IS EXHIBIT “A” REFERRED TO IN Pt s 8208 ey
THE AFFIDAV]T OF LEANNE M WILLIAMS Toranto-Dominion Canlre

SWORN BEFORE ME VIA VIDEOCONFERENCE ’5:’!“;'2'339;"3 SE‘!’OT;:;"“
Thornton Grout Finnigan LLp THIS 215T DAY OF MARCH, 2022. Toronto, ON Canada MSK 1K7
RESTRUCTURING + LITIGATION T 416.304.1616 F 416.304.1313

msi Spergel Inc. February 16, 2022

505 Consumers Road
Suite 200

North York, ON M2J 4V8

Attention: Mukul Manchanda Invoice No. 37873R
File No. 1462-004

RE:  Peace Bridge Duty Free Inc. - Receivership

TO ALL PROFESSIONAL SERVICES RENDERED HEREIN INCLUDING THE FOLLOWING
for the period ending: January 31, 2022

FEES
oct-21-21  Discuss | NGEGG_—_—_— 030 LMW
Oct-22-21  Email to M. Manchanda regarding [[|ili; 010 LMW

Oct-25-21  Conference call with M. Manchanda regarding || GcNINNE 040 LMW

Nov-23-21  Emails in respect of status || |  GcTcTNNEEE 010 LMW
Nov-30-21  Emails in respect of status ||| GTcNGGGGEEEE 020 LMW
Dec-03-21 Emails in respect of receivership application; 0.20 LMW
Dec-04-21 Review application record; 0.30 LMW

Dec-06-21  Emails with M. Manchanda in respect of | GGG 030 LMW

review || EEEEE; <mail to S. Mitra regarding same;

Dec-07-21 Emails in respect of ; 0.60 LMW
review research regarding same; discuss
with S. Mitra;

Reviewing Customs Act and regulations for information on 1.50 AO
receiverships for L. Williams;



Dec-08-21

Dec-09-21

Dec-10-21

Dec-13-21

Dec-14-21

Dec-15-21

Dec-16-21
Dec-17-21

Dec-30-21

Jan-06-22

Jan-07-22

Jan-08-22

Jan-09-22

Jan-10-22

2

Emails in respect of ;
emails with ; emails regarding delivery of materials

to CBSA;

Emails in respect of status of ; emails to
schedule call with ;

Emails with S. Mitra; attend conference call with || | N

; revise proposed order and circulate same;

Teleﬁhone call from S. Mitra in respect of || GczINEING

; emails in respect of same; review motion materials of
debtors; emails regarding same; telephone call with S. Mitra in respect
of ; review regarding proposed changes to order; emails
regarding same;

Emails in respect of
in respect of

; discuss same with S. Mitra; emails
; emails in respect of
; telephone call with S. Mitra in respect of

Telephone call from D. Ullmann regarding next steps;

Emails in respect of ; telephone call with M.
Manchanda; emails in respect of ;

Emails in respect of [ GGG

Emails with M. Manchanda in respect of || | GTcNGTGNGGGNGN

Emails in respect of forbearance extension terms; telephone call with

M. Manchanda in respect of ; review and revise
; emails in respect of ; emails in
respect of ; review same;

Emails and telephone call with D. Ullmann in respect of || N
B clcphone call with S. Mitra and M. Manchanda

regarding same; emails in respect of ||| GzN;

Emails in resEect of [ cmails in respect of [N

review proposed order regarding same; emails
with S. Mitra; emails with D. Ullmann regarding
I tclephone call from S. Mitra; review draft revised order;
emails regarding same;

Emails in respect of || G
Emails in respect of proposed draft order; revise and circulate same;

Emails with D. Ullmann; attend conference call with the debtors and
the Monitor; further telephone call with the Monitor; emails with S.

0.70

0.30

1.40

1.90

1.40

0.20

0.60

0.20
0.20

1.30

1.60

1.30

0.20

0.50
2.90

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW

LMW



3
Mitra; conference call with S. Mitra and M. Manchanda; emails in

respect of |

Jan-11-22 Emails in respect of || telephone call from D. Ullmann 260 LMW
regarding same; emails in respect of
; review revised proposed order; telephone call with M.

Manchanda; further telephone call with M. Manchanda and S. Mitra;
emails in respect of _;

Jan-12-22 Emails in respect of || | |} BBEEE; conference call in respect of 1.30 LMW
same; review revised draft order; emails regarding same;

Jan-13-22 Telephone call from D. Ullmann; emails in respect of draft order and 1.50 LMW
; emails in respect of ; telephone
call with M. Manchanda;

Jan-14-22 Emails in respect of draft Order; emails in respect of draft Report; 2.30 LMW
emails regarding | |GGG review and revise draft Report;
emails regarding same; emails regarding | || . <nails
and telephone call with D. Ullmann regarding draft Report; finalize
and circulate same;

Emails with L. Williams regarding First Report of Court-appointed 0.20 RGM
Monitor and upload same into CaseL.ines;

Jan-16-22 Emails in respect of ||| GG 010 LMW

Jan-17-22 Emails in respect of ; attend return of receivership 1.20 LMW
application; emails in respect of ;

Jan-18-22 Emails in respect of form of order; emails in respect of || | | 020 LMW

Jan-19-22 Emails in respect of || | | | GG cail regarding issued 010 LMW

order;

Jan-20-22 Emails in respect of ||| GTGcNNGGGGE 020 LMW

Jan-26-22 Emails with M. Manchanda and email to D. Ullmann regarding status 0.20 LMW
of landlord discussions;

Jan-31-22 Emails with D. Ullmann regarding status of landlord discussions; 0.20 LMW

And to all other necessary telephone communications, attendances and correspondence with respect to the
conduct of this matter.

Lawyer Hours Rate Amount
Leanne M. Williams 27.10 $550.00 $14,905.00
Roxana Manea (Law Clerk) 0.20 $275.00 $55.00

Alexander Overton (Student) 1.50 $300.00 $450.00



Total Fees
HST (@ 13%) on Fees

Total Fees and HST

DISBURSEMENTS

Computer Research

Total Taxable Disbursements
HST (@ 13%) on Taxable Disbursements
Total *Non-Taxable Disbursements

Total Disbursements and HST

TOTAL NOW DUE

THORNTON GROUT FINNIGAN LLP

i __
R e e

= —

Per: I__ea_hn—e—M. Williams

E.& O.E.
GST/HST #87042 1039 RT0001 * GST/HST Exempt

$15,410.00

$2,003.30
$17,413.30
$4.71
$4.71
$0.61
$0.00
$5.32
$17,418.62

Terms: Payment due upon receipt. Any disbursements not posted to your account on the date of this statement will be billed later. In accordance with
Section 33 of The Solicitor's Act, interest will be charged at the rate of 4.00% per annum on unpaid fees, charges or disbursements calculated from a date that

is one month after this Statement is delivered.

Payment can be made to us by:

1. Cheque Payable to Thornton Grout Finnigan LLP or

2. EFT or Wire Transfer to:
Account No. 027779-001
Transit No. 10532
Institution No. 016 (HSBC Bank Canada)

Account Name - Thornton Grout Finnigan LLP
Address of Bank - 111 Yonge Street, Toronto, Ontario M5C 1W4

Name of Bank - HSBC Bank Canada
SwiftCode: HKBCCATT
Attention: Credit Services Department

Please send remittance advice to ychiu@tgf.ca



THIS IS EXHIBIT “B” REFERRED TO IN
THE AFFIDAVIT OF LEANNE M. WILLIAMS
SWORN BEFORE ME VIA VIDEOCONFERENCE

THIS 215T DAY OF MARCH, 2022. Exhibit "B"

Summary of total professional fees by invoice for the period:

October 21, 2021 to January 31, 2022

Average
Period of Service Total Total (Fees, Hourlgy
Invoice # Hours Tax, Dish.)
Rate
37873R For period ended
Jan. 31, 2022 28 S 15,410.00 $ 471 S 11,77576 § 27,190.47 5550.36
TOTALS: 28 $§ 15,410.00 $ 471 $ 11,775.76 $ 27,190.47

Roxana Gabriela Manea, a Commissioner, elc.,
Province of Ontario, for

Thornton Grout Finnigan LLP,

Barristers and Solicitors.

Expires June 5, 2024,



THIS IS EXHIBIT “C” REFERRED TO IN
THE AFFIDAVIT OF LEANNE M. WILLIAMS
SWORN BEFORE ME VIA VIDEOCONFERENCE
THIS 21T DAY OF MARCH, 2022.

Exhibit "C"

Summary of total professional fees by position - period: October 21, 2021 to January 31, 2022

Legal Professional Position Year of Call Rate/hour 2021 Rate/hour 2022 Hours Billed
Leanne M. Williams Partner 1999 S 550.00 S 550.00 27.10
Alexander Overton Student N/A S 300.00 S 300.00 1.50
Roxana Manea Law clerk N/A S 275.00 S 275.00 0.20
Total: 28.80

Roxana Gabrisla Manea, a Commissioner, etc.,
Province of Ontario, for

Thornton Grout Finnigan LLF,

Barristers and Solicitors.

Expires June 5, 2024,



APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENC ACT, R.S.C. 1985, c. B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ROYAL BANK OF CANADA - and - PEACE BRIDGE DUTY FREE INC.

Respondent
Applicant

Court File No. CV21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

AFFIDAVIT OF LEANNE M. WILLIAMS
(Sworn March 21, 2022)

Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Fax: (416)304-1313

Leanne M. Williams (LSO# 41877E)
Email: Iwilliams@tgf.ca
Tel: (416) 304-0060

Lawyers for msi Spergel Inc. in its capacity as Court-appointed
Monitor of Peace Bridge Duty Free Inc.
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Court File No. CV-21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) WEDNESDAY, THE 23"
)
JUSTICE PENNY ) DAY OF MARCH, 2022

ROYAL BANK OF CANADA
Applicant

-and -

PEACE BRIDGE DUTY FREE INC.

Respondent

ORDER

THIS APPLICATION, made by Royal Bank of Canada ("RBC") for, amongst other
things, an Order pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA™) appointing msi Spergel inc. ("Spergel”) as a monitor (in such capacity, the
"Monitor") without security, of Peace Bridge Duty Free Inc. (the "Debtor"), was heard this day
via Zoom videoconference because of the Covid-19 pandemic.

ON READING the affidavit of Christopher Schulze sworn December 2, 2021 and the
exhibits thereto, the affidavit of Jim Pearce sworn December 12, 2021 and the exhibits thereto
and the Second Report of the Monitor dated March 21, 2022 and the appendices thereto (the
“Second Report”), and on hearing the submissions of counsel for RBC, the Monitor, the Debtor,

the Buffalo and Fort Erie Public Bridge Authority (the “Authority”) and such other counsel as
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were present, no one appearing for any other stakeholder although duly served as appears from

the affidavit of service of Eunice Baltkois sworn December 3, 2021,

1. THIS COURT ORDERS that the balance of the relief sought by RBC in its application
be and is hereby adjourned to a date on or after June 23, 2022 to be set by the Court, subject to
the terms of the Amended Order (Appointing Monitor) of The Honourable Mr. Justice Pattillo
dated January 17, 2022 (the “Amended Order”), which is further amended as follows:

@) the requirement to establish a Minimum Balance (as defined at paragraph
26(b) of the Amended Order) be and is hereby deleted and replaced with

the following:

(b) the Debtor shall use the sum of $850,000 in its account administered by
RBC to purchase a Guaranteed Investment Certificate for a term of three
months (“GIC”), which GIC shall be used as additional security by RBC

subject to a Cash Collateral Agreement in a form satisfactory to RBC.

2. THIS COURT ORDERS that paragraph 27 of the Amended Order be and is hereby
deleted.

3. THIS COURT ORDERS that the First Report of the Monitor dated January 14, 2022,
the Second Report and the activities, decisions, and conduct of the Monitor as set out therein are

hereby authorized and approved.

4. THIS COURT ORDERS that the professional fees and disbursements of the Monitor
for the period to January 31, 2022, in the amount of $27,452.00 and Harmonized Sales Tax
(“HST”) of $3,568.76, for a total of $31,020.76, as further set out in the Second Report and the
Manchanda Affidavit, are hereby approved.

5. THIS COURT ORDERS that the professional fees and disbursements of Thornton
Grout Finnigan LLP, counsel to the Monitor, for the period January 31, 2022, in the amount of
$15,410.00, plus disbursements in the amount of $5.32, and HST of $2,003.30, for a total of
$17,418.62, as further set out in the Second Report and the Williams Affidavit, are hereby

approved.
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6. THIS COURT ORDERS that the cash flow forecast appended to the Second Report be
sealed, kept confidential and not form part of the public record, but rather be placed, separate and
apart from all other contents of the Court file, in a sealed envelope attached to a notice which
sets out the title of these proceedings and a statement that the contents are subject to a sealing

order.




ROYAL BANK OF CANADA -and - PEACE BRIDGE DUTY FREE INC.

Applicant Respondent
Court File No. CV-21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanj Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for Royal Bank of Canada

47973132.2
47981967.1
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APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENC ACT, R.S.C. 1985, c. B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ROYAL BANK OF CANADA - and - PEACE BRIDGE DUTY FREE INC.

Applicant Respondent

Court File No. CV21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

SECOND REPORT OF MSI SPERGEL INC.
INITS CAPACITY AS THE COURT-APPOINTED MONITOR OF
PEACE BRIDGE DUTY FREE INC.

Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Fax: (416)304-1313

Leanne M. Williams (LSO# 41877E)
Email: lwilliams@tgf.ca
Tel: (416) 304-0060

Lawyers for msi Spergel Inc. in its capacity as Court-appointed
Monitor of Peace Bridge Duty Free Inc.
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Court File No. CV-21-00673084-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) WEDNESDAY, THE 23
)
JUSTICE PENNY ) DAY OF MARCH, 2022
ROYAL BANK OF CANADA
Applicant
-and -
PEACE BRIDGE DUTY FREE INC.

Respondent

ORDER

THIS APPLICATION, made by Royal Bank of Canada ("RBC") for, amongst other
things, an Order pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") appointing msi Spergel inc. ("Spergel") as a monitor (in such capacity, the
"Monitor") without security, of Peace Bridge Duty Free Inc. (the "Debtor"), was heard this day

via Zoom videoconference because of the Covid-19 pandemic.

ON READING the affidavit of Christopher Schulze sworn December 2, 2021 and the
exhibits thereto, the affidavit of Jim Pearce sworn December 12, 2021 and the exhibits thereto
and the Second Report of the Monitor dated March 21, 2022 and the appendices thereto (the
“Second Report”), and on hearing the submissions of counsel for RBC, the Monitor, the Debtor,

the Buffalo and Fort Erie Public Bridge Authority (the “Authority”’) and such other counsel as
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were present, no one appearing for any other stakeholder although duly served as appears from

the affidavit of service of Eunice Baltkois sworn December 3, 2021,

1. THIS COURT ORDERS that the balance of the relief sought by RBC in its application
be and is hereby adjourned to a date on or after June 23, 2022 to be set by the Court, subject to
the terms of the Amended Order (Appointing Monitor) of The Honourable Mr. Justice Pattillo
dated January 17, 2022 (the “Amended Order”), which is further amended as follows:

(a) the requirement to establish a Minimum Balance (as defined at paragraph
26(b) of the Amended Order) be and is hereby deleted and replaced with
the following:

(b) the Debtor shall use the sum of $850,000 in its account administered by
RBC to purchase a Guaranteed Investment Certificate for a term of three
months (“GIC”), which GIC shall be used as additional security by RBC

subject to a Cash Collateral Agreement in a form satisfactory to RBC.

2. THIS COURT ORDERS that paragraph 27 of the Amended Order be and is hereby
deleted.

3. THIS COURT ORDERS that the First Report of the Monitor dated January 14, 2022,
the Second Report and the activities, decisions, and conduct of the Monitor as set out therein are

hereby authorized and approved.

4. THIS COURT ORDERS that the professional fees and disbursements of the Monitor
for the period to January 31, 2022, in the amount of $27,452.00 and Harmonized Sales Tax
(“HST”) of $3,568.76, for a total of $31,020.76, as further set out in the Second Report and the
Manchanda Affidavit, are hereby approved.

5. THIS COURT ORDERS that the professional fees and disbursements of Thornton
Grout Finnigan LLP, counsel to the Monitor, for the period January 31, 2022, in the amount of
$15,410.00, plus disbursements in the amount of $5.32, and HST of $2,003.30, for a total of
$17,418.62, as further set out in the Second Report and the Williams Affidavit, are hereby
approved.
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6. THIS COURT ORDERS that the cash flow forecast appended to the Second Report be
sealed, kept confidential and not form part of the public record, but rather be placed, separate and
apart from all other contents of the Court file, in a sealed envelope attached to a notice which
sets out the title of these proceedings and a statement that the contents are subject to a sealing

order.
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