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Court File No.: BK-24-03050418-0031 
Estate / Court File No.: BK-31-3050418 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF THE BODY SHOP CANADA 
LIMITED, IN THE CITY OF TORONTO, IN THE PROVINCE 
OF ONTARIO 

NOTICE OF MOTION 
(Returnable May 30, 2024) 

THE BODY SHOP CANADA (“TBS Canada” or the “Company”) will make a 

motion to the Ontario Superior Court of Justice (Commercial List) (the “Court”) on May 

30, 2024, at 10:00 am or as soon thereafter as the motion can be heard.  

PROPOSED METHOD OF HEARING: The motion is to be heard (choose appropriate option) 

[  ] In writing under subrule 37.12.1(1) because it is ; 

[  ] In writing as an opposed motion under subrule 37.12.1(4); 

[  ] In person; 

[  ] By telephone conference; 

[ X ] By video conference. 

at the following location: 

https://ca01web.zoom.us/j/61804264297?pwd=MEpzRUtlUVB0UGc4eStsVGNtYmkxUT
09#success 

Meeting ID: 618 0426 4297 
Passcode: 057603 

1
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THE MOTION IS FOR  

1. an order, in substantially the form attached at Tab 3 of the Motion Record dated 

May 23, 2024:   

(a) extending the time for TBS Canada to file a proposal under the Bankruptcy 

and Insolvency Act, R.S.C. 1985 c. B-3 (the “BIA”) to July 12, 2024;  

(b) approving the activities and conduct of Alvarez & Marsal Canada Inc., in its 

capacity as proposal trustee of TBS Canada (the “Proposal Trustee”) as 

set out in its Third Report dated May 15, 2024 and Fourth Report, filed in 

connection with this motion; and 

(c) such further and other relief as this Court deems just. 

THE GROUNDS FOR THE MOTION are as follows: 

A. Background of this NOI Proceeding 

2. TBS Canada is a retailer specializing in the sale of skincare, haircare, bath and 

body products with 72 stores across Canada.1 The Company also has a U.S. affiliate – 

Buth-Na-Bodhaige Inc. (“TBS US”). TBS Canada and TBS US are indirect wholly owned 

subsidiaries of The Body Shop International Limited (“TBS International” or the “UK 

Parent”), which is indirectly owned by Aurelius IV UK Acquico Eight Limited (together with 

its affiliates, “Aurelius”); 

                                            
1  On the Filing Date, the Company operated 105 stores but 33 of its stores were closed and the inventory at 

those stores was liquidated as part of its restructuring efforts.  
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3. On February 13, 2024, TBS International filed for administration in the United 

Kingdom (“UK Administration”) and Tony Wright, Geoff Rowley and Alastair Massey of 

FRP Advisory were appointed as joint administrators of the UK Parent (collectively, the 

“UK Administrators”); 

4. Historically, the UK Parent provided several accounting and cash management 

functions for TBS Canada. These services were provided pursuant to a cash 

management system and cash pooling arrangement between the entities, whereby funds 

deposited into bank accounts held by the Company at Royal Bank of Canada (formerly 

HSBC Bank Canada) (“RBC” and such accounts, collectively, the “Bank Accounts”) 

were swept by the UK Parent and used to pay the Company’s payables, among other 

things; 

5. In the weeks leading up to the UK Administration, the UK Parent swept cash from 

the Bank Accounts but failed to remit payments owing to the Company’s suppliers and 

landlords. This caused an immediate liquidity crisis for TBS Canada and significant 

outstanding payables; 

6. The Company urgently needed the benefit of the stay and on March 1, 2024 (the 

“Filing Date”), TBS Canada filed a Notice of Intention to Make a Proposal (“NOI”) under 

subsection 50.4(1) of the BIA. Alvarez & Marsal Canada Inc. was appointed the Proposal 

Trustee; 

B. Activities of the Company since the Filing Date 

7. On March 4, 2024, TBS Canada sought and obtained certain expanded relief in 

this NOI proceeding pursuant to an order of this Court (the “March 4 Order”). The March 

3
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4 Order, among other things: (a) prohibited any disbursement of funds from the Bank 

Accounts without the prior consent of the Company or the Proposal Trustee; (b) directed 

all persons to return to TBS Canada all the books and records and other property in their 

possession belonging to the Company; and (c) granted charges over the Company’s 

property in favour of the Proposal Trustee, its counsel and counsel to the Company in 

the amount of $700,000 and TBS Canada’s directors and officers to a maximum of 

$2,100,000.  

8. On March 8, 2024, TBS US filed a voluntary petition under chapter 7 of title 11 of 

the United States Bankruptcy Code in the United States Bankruptcy Court for the 

Southern District of New York (the “Chapter 7 Proceedings”). Mr. Kenneth Silverman 

from Rimon P.C. has been appointed as the trustee for TBS US under the Chapter 7 

Proceedings (the “US Trustee”); 

9. On April 15, 2024, this Court made an order (the “April 15 Order”), among other 

things, extending the time for TBS Canada to file a proposal until May 31, 2024 and 

approving a key employee retention plan and related charge for certain employees and 

independent contractors of TBS Canada; 

10. TBS Canada’s activities since the Filing Date have all been undertaking with a view 

to maximizing the value of the business, for the benefit of its stakeholders; 

11. Since the Filing Date, TBS Canada has, among other things:

(a) stabilized its operations;

4
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(b) engaged with its key stakeholders, the UK Administrators the UK Parent, 

the US Trustee and Aurelius; 

(c) liquidated the inventory at 33 of its stores and made certain headcount 

reductions; 

(d) worked with the UK Parent, the UK Administrators, and the US Trustee to 

replenish inventory at its 72 operating stores;  

(e) established relationships with shipping, brokerage, warehousing and 

logistics suppliers to facilitate inventory deliveries to TBS Canada; 

(f) engaged with the UK Administrators, the UK Parent and RBC to, among 

other things, ensure the necessary measures are in place to prevent the UK 

Parent from sweeping any of TBS Canada’s funds in the Bank Accounts 

from or after the Filing Date 

(g) engaged counsel in the United Kingdom to assist it in navigating the UK 

Administration; and 

(h) filed a proof of debt in the UK Administration against the UK Parent;  

12. TBS Canada has also advanced discussions with the UK Administrators, the UK 

Parent and other parties with respect to settling the terms of a proposal and going concern 

solution for the continuation of “The Body Shop” business in Canada.  In this regard, the 

Company recently provided the parties with a term sheet that would provide for a going 

concern solution for the Canadian business; 

5
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13. TBS Canada requires the UK Parent and the UK Administrators to be supportive 

of any going concern solution for the Company because the UK Parent and its affiliates 

own the rights to the “The Body Shop” brand and all of the Company’s inventor is sourced 

from the UK Parent; 

14. The UK Administrators are currently pursuing a sale process for the business and 

assets of TBS International (the “UK Sale Process”).  TBS Canada, the Proposal Trustee 

and the UK Administrators are hopeful that they can continue to advance the term sheet 

in connection with the UK Sale Process; 

15. Parties are expected to submit bids in the UK Sale Process by the end of June 

2024; 

C. Relief Sought on the Motion 

Extension of Time to File a Proposal 

16. TBS Canada is seeking an extension of the time to file a proposal from May 31, 

2024, which is the current expiration date, to July 12, 2024 (the “Extension”); 

17. The Extension will provide TBS Canada with the requisite time to continue 

engaging with the UK Parent, the UK Administrator, Aurelius and interested parties, all 

with the goal of implementing a proposal and facilitating a going concern solution for the 

Canadian business; 

6
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18. The Extension will also allow for the UK Sale Process to be implemented and allow 

TBS Canada the opportunity to advance the term sheet in connection with the UK Sale 

Process; 

19. TBS Canada has and intends to continue to work in good faith and due diligence 

in the period prior to and during this NOI proceeding; 

20. If granted, the Extension sought on this motion will not cause any prejudice to TBS 

Canada’s creditors; 

21. The updated cash flow statement prepared by TBS Canada demonstrates that the 

Company has sufficient liquidity to fund operations during the requested Extension; 

22. The Proposal Trustee is supportive of the proposed Extension; 

Approval of the Proposal Trustee’s Activities and Reports 

23. TBS Canada seeks this Court’s approval of the activities and conduct of the 

Proposal Trustee, as set out in the Third Report and Fourth Report; 

24. The Proposal Trustee has, among other things, provided assistance to the 

Company in its engagement with stakeholders, the UK Parent, the UK Administrators, 

Aurelius and the Chapter 7 Trustee, assisted in the preparation of TBS Canada’s cash 

flows, facilitated TBS Canada’s inventory replenishment efforts and been involved with 

the Company’s discussions regarding the terms of a proposal and going concern solution 

for the business in Canada; 

7
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D. Other Grounds 

25. Sections 50.4(9), 69 and 183 of the BIA; 

26. Rules 1.04, 1.05, 2.03, 3.02, and 37.01 of the Rules of Civil Procedure, R.R.O. 

1990, Reg. 194, as amended; and 

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

may deem just. 

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

motion:  

(a) The Affidavit of Jordan Searle sworn May 23, 2024; 

(b) The Third Report; 

(c) The Fourth Report; 

(d) Such further and other evidence as the lawyers may advise and this 

Honourable Court may permit. 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF THE BODY SHOP CANADA 
LIMITED, IN THE CITY OF TORONTO, IN THE PROVINCE 
OF ONTARIO 

AFFIDAVIT #4 OF JORDAN SEARLE 
Sworn May 23, 2024 

 

I, Jordan Searle, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY:  

1. I am the General Manager, North America and the sole director of The Body Shop 

Canada Limited (“TBS Canada” or the “Company”). I have been the General Manager 

since February 10, 2023. I am also an officer and director of TBS Canada’s U.S. affiliate, 

Buth-Na-Bodhaige Inc. (“TBS US”). I have been actively engaged in the discussions and 

negotiations surrounding the financial circumstances of TBS Canada since prior to the 

commencement of these proceedings. As such I have personal knowledge of the matters 

referred to in this Affidavit. Where I have relied upon other sources of information, I have 

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

2. On March 1, 2024 (the “Filing Date”), TBS Canada filed a notice of intention to 

make a proposal (the “NOI”) under the Bankruptcy and Insolvency Act, R.S.C., 1985, c. 
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B-3. Alvarez & Marsal Canada Inc. was appointed to act as the proposal trustee (the 

“Proposal Trustee”).  

3. This Affidavit is sworn in support of the motion brought by TBS Canada for an 

order: 

(a) extending the time for TBS Canada to file a proposal under the BIA to July 

12, 2024; and 

(b) approving the activities and conduct of the Proposal Trustee as set out in 

its third report dated May 15, 2024 (the “Third Report”) and fourth report, 

filed in connection with this motion (the “Fourth Report”). 

4. In connection with this NOI proceeding, I swore an affidavit dated March 1, 2024 

(the “First Affidavit”), a copy of which is attached to this Affidavit as Exhibit “A”, without 

the exhibits referred to therein. I also swore an affidavit dated April 8, 2024 (the “Second 

Affidavit” and together with the First Affidavit, the “Prior Affidavits”), a copy of which is 

attached to my Affidavit as Exhibit “B”, without the exhibits referred to therein. Where 

relevant, I have repeated certain portions of the Prior Affidavits in this Affidavit.  
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A. Background and Overview 

(i) Events Leading up to the Filing of the NOI 

5. TBS Canada is a retailer specializing in the sale of skincare, haircare, bath and 

body products with 72 stores across Canada.1 TBS Canada and TBS US are indirect 

wholly owned subsidiaries of The Body Shop International Limited (“TBS International” 

or the “UK Parent”), which is indirectly owned by Aurelius IV UK Acquico Eight Limited 

(“Aurelius Purchaser” and together with its affiliates, “Aurelius”).  

6. On or about December 2023, Aurelius Purchaser indirectly acquired all of the 

shares of TBS International.  

7. On February 13, 2024, three months after the completion of the share acquisition, 

the UK Parent filed for administration (the “UK Administration”) in the United Kingdom, 

which I understand is the dominant legal procedure for restructuring insolvent companies 

in England and Wales. Tony Wright, Geoff Rowley and Alastair Massey of FRP Advisory 

were appointed as joint administrators of the UK Parent (collectively, the “UK 

Administrators”). 

                                            

1  On the Filing Date, the Company operated 105 stores but has closed 33 of its stores as part of its 
restructuring efforts. 
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(ii) The Filing of the NOI 

8. TBS Canada and TBS US historically relied on the UK Parent for a variety of 

shared services, including legal, accounting/finance, treasury, tax, human resources, 

payroll, information technology, real estate, inventory, distribution and logistics services. 

TBS Canada and TBS US also license the right to market and sell “The Body Shop” 

branded products from the UK Parent.2 

9. As described in my Prior Affidavits, the UK Parent managed the shared services 

through a cash management and pooling system. In Canada, TBS Canada’s funds were 

deposited into TBS Canada’s bank accounts held at Royal Bank of Canada (formerly 

HSBC Bank Canada) (the “Bank Accounts”) and then transferred to TBS International 

in the UK, and used to pay TBS Canada's payables at the direction of the Company and 

intercompany expenses, including for inventory and other shared services. 

10. In the weeks leading up to the UK Administration, the UK Parent swept cash from 

the Bank Accounts but failed to remit payment for amounts owing to TBS Canada’s 

vendors, suppliers and landlords. This caused an immediate liquidity crisis for TBS 

                                            

2  As disclosed in my Second Affidavit, certain intellectual property assets were placed into a separate 
entity affiliated with TBS International prior to the UK Administration. The UK Administrators have 
since confirmed that the UK Parent has been reinstated as the sole legal and beneficial owner of 
all relevant intellectual property, including intellectual property licensed to TBS Canada.  
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Canada, as all funding for the Company and its Canadian operations were cut off with no 

advance notice.  

11. TBS Canada urgently required a stay of proceedings to give it the breathing room 

needed to review and advance its restructuring options. As a result, the Company filed 

the NOI on March 1, 2024. 

(iii) Activities Since the Filing Date 

12. On March 4, 2024, this Court made an order (the “March 4 Order”), among other 

things, extending the time for TBS Canada to file a proposal to April 16, 2024 and granting 

certain other relief that the Company required to allow it to continue its business 

operations and protect the value of its assets. A copy of the March 4 Order and 

endorsement are attached to my Affidavit as Exhibit “C”. 

13. The March 4 Order, among other things, (a) granted charges in favour of the 

Proposal Trustee, counsel to the Proposal Trustee and counsel to the Company in the 

amount of $700,000 and the director and officers of TBS Canada in the amount of 

$2,100,000, (b) directed all persons who have in their possession or power, any property 

of TBS Canada, or any book, document or paper of any kind relating to the Company, to 

produce the book, document or paper for TBS Canada, or to deliver to the Company any 

property of TBS Canada in their possession, and (c) prohibited any person, specifically 

Royal Bank of Canada, from disbursing any funds in the Bank Accounts without the prior 

consent of TBS Canada or the Proposal Trustee. 
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14. On April 15, 2024, this Court made an order (the “April 15 Order”), among other 

things, extending the time for TBS Canada to file a proposal to May 31, 2024 and 

approving a key employee retention plan and related charge for certain employees and 

independent contractors of TBS Canada (the “KERP” and “KERP Charge”). A copy of 

the April 15 Order and endorsement are attached to my Affidavit as Exhibit “D”. 

15. Since the Filing Date, TBS Canada has acted in good faith and made diligent 

efforts to improve its liquidity position, stabilize its operations and pursue a going-concern 

solution for the continuation of the “The Body Shop” business in Canada.  

16. These efforts have included: 

(a) closing and liquidating 33 underperforming stores (the “Closing Stores”); 

(b) terminating the employment of 197 store-level employees whose 

employment related to the Closing Stores and approximately 20 head office 

employees (together with the terminated store-level employees, the 

“Former Employees”); 

(c) operating the remaining 72 stores in the ordinary course (the “Going 

Concern Stores”); 
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(d) engaging with the UK Administrators, the UK Parent and the Chapter 7 

Trustee (defined below) on operational matters, including efforts to 

replenish inventory at the Going Concern Stores; 

(e) establishing relationships with shipping, brokerage, warehousing and 

logistics suppliers to facilitate inventory deliveries to TBS Canada; 

(f) engaging with the UK Administrators, the UK Parent and the Royal Bank of 

Canada to understand the shared services, the cash management system 

and to ensure the necessary measures are in place to prevent the UK 

Parent from sweeping any of TBS Canada’s funds in the Bank Accounts 

from or after the Filing Date; and 

(g) engaging with the UK Parent, the UK Administrators, Aurelius and potential 

purchasers on developments in the UK Administration and the terms of a 

BIA proposal for TBS Canada. 

17. As noted above, I am swearing this Affidavit in support of the Company’s request 

for an extension of the time to file a proposal to July 12, 2024 (the “Extension”). The 

Extension will provide TBS Canada with the ongoing benefit of the stay of proceedings 

while the UK Parent seeks a buyer for its assets or business within the UK Administration, 

with the ultimate goal of TBS Canada implementing a proposal, which will also see a 

going concern solution for its business in Canada. 
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18. I also swear this Affidavit to provide the Court with updates on:  

(a) the Company’s engagement with stakeholders since April 15, 2024, the 

date of the last hearing; 

(b) TBS International and the UK Administration; 

(c) the Chapter 7 Proceedings (defined below) in respect of TBS US; 

(d) TBS Canada’s inventory replenishment transactions; 

(e) Canadian employee matters; and 

(f) TBS Canada’s ongoing efforts to pursue a going concern solution. 

B. Engagement with Stakeholders 

19. As described in my Prior Affidavits, TBS Canada does not have any significant 

secured creditors. TBS Canada has three key primary stakeholder groups: 

(a) employees, including the Former Employees; (b) landlords; and (c) trade creditors. 

The Company, with the assistance of the Proposal Trustee, has continued to engage with 

its stakeholders, including with counsel for its landlords and counsel for certain of the 

Former Employees, on numerous matters, including providing updates on developments 

in the UK Administration, payment of rent, updates regarding the Company’s operations 

and calculations of claims of TBS Canada’s stakeholders.  
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20. TBS Canada served the service list with a copy of the April 15 Order, including 

counsel for its landlords and counsel for certain Former Employees. 

21. To date, none of the Company’s stakeholders, Aurelius, the UK Parent nor the UK 

Administrators has raised any issues or concerns with the relief obtained in the April 15 

Order. 

C. TBS International and the UK Administration 

(i) The UK Meeting of Creditors  

22. As described in my Second Affidavit, on April 4, 2024, the UK Administrators 

released an Administrator’s Statement of Proposals (the “UK Report”), which is attached 

as Exhibit “E” to my Affidavit. 

23. The UK Report served as a detailed briefing for the creditors of TBS International 

and provided information about the circumstances giving rise to the appointment of the 

UK Administrators. Furthermore, it outlined the strategic direction and UK Administrators’ 

intended plans for TBS International. In the UK Report, the UK Administrators stated that 

at that time the primary objective of the UK Administration is a rescue of TBS International 

through a company voluntary arrangement (“CVA”), which I describe below, failing which, 

the UK Administrators would seek a sale of the business and assets of TBS International. 

24. TBS Canada has engaged Macfarlanes LLP (“Macfarlanes”) as its legal advisors 

in the UK to assist it in navigating the UK Administration. I understand from Macfarlanes 
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that a CVA is a debtor-led statutory insolvency procedure in England and Wales that can 

be used for a company to reach an arrangement with its creditors.  

25. On May 2, 2024, the UK Administrators convened3 an in-person meeting of 

creditors of the UK Parent (the “UK Meeting of Creditors”). The purpose of the UK 

Meeting of Creditors was to approve certain remuneration of the UK Administrators and 

approve certain other related matters. I understand from Macfarlanes that the outcome of 

the vote at the UK Meeting of Creditors  ultimately determines whether the UK Parent 

would be permitted to pursue the CVA or would be required to pursue an alternative 

process, which may include the sale of its assets as a going concern or potentially in a 

liquidation. 

26. The Company appointed Macfarlanes as its proxy in order to attend the UK 

Meeting of Creditors on the Company’s behalf. The proxy is attached to my Affidavit as 

Exhibit “F”. 

27. I am advised by Macfarlanes that they attended the UK Meeting of Creditors and 

that all necessary approvals were obtained to allow the UK Administrators to continue 

with the CVA process.  

                                            

3  The UK Meeting of Creditors was originally scheduled for April 23, 2024 and rescheduled for May 

2, 2024. 
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(ii) The Sale Process  

28. On May 17, 2024, I became aware that there were reports in the UK press that the 

UK Administrators had determined that it would not be possible to reach the necessary 

agreements with existing stakeholders for a CVA to proceed, notwithstanding that the 

requisite approvals had been obtained at the UK Meeting of Creditors. 

29. I am advised by Macfarlanes that they discussed the substance of these reports 

with the UK Administrators and the UK Administrators confirmed that due to stakeholder 

negotiations breaking down, a CVA was no longer viable, and the UK Administrators were 

instead seeking a sale of the business and assets of TBS International.  

30. On May 21, 2024, the UK Administrators issued a creditor update letter confirming 

their determination to commence a sale process in respect of the UK Parent.  The creditor 

update letter is attached to my Affidavit as Exhibit “G”. 

31. Attached to my Affidavit as Exhibit “H” is an email from the UK Administrators to 

Macfarlanes dated May 20, 2024 regarding the sale process. In the email, the UK 

Administrators advise that at this time, they are inviting initial bids by June 10, 2024, with 

a target completion date of June 27, 2024.  In the May 20 email, the UK Administrators 

expressed their hope that they will secure a transaction that will allow for the majority of 

the current business of TBS International to continue.   
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32. It is not clear however, at this time whether any sale will preserve the current 

organizational structure with TBS Canada as a subsidiary of the UK Parent.  I am advised 

the UK Administrators have a duty to creditors of TBS International to seek the best price 

reasonably obtainable for the business and assets of the UK Parent and as such will 

consider whether the sale should be the business and assets of TBS International as a 

whole or on a piecemeal basis. 

(iii) Secured Creditors of the UK Parent 

33. As described above, Aurelius Purchaser indirectly acquired all of the shares of 

TBS International in December 2023.  In connection with that acquisition, Aurelius IV UK 

Acquico Seven Limited (“Aurelius Seven”), the immediate parent company of the 

Aurelius Purchaser, entered into a loan agreement (the “Aurelius Loan Agreement”) 

with TBS International, pursuant to which GBP £2,720,741.98 was made available to TBS 

International on a secured basis to assist with the funding of the acquisition of the UK 

Parent. 

34. As disclosed in my Prior Affidavits, the obligations of the UK Parent under the 

Aurelius Loan Agreement are guaranteed by TBS Canada on a secured basis. The 

obligations are payable on demand. To date, TBS Canada has not received any such 

demand from Aurelius Seven or any of its affiliates. 

35. I understand that prior to the UK Administration, Aurelius Seven registered a 

security interest against the UK Parent in connection with the Aurelius Loan Agreement 
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at Companies House, which I understand is the executive agency of the British 

Government that maintains the registry for publicly available documents in respect of 

companies, including where security is registered against companies. I also understand 

that the only other party with a registered security interest at Companies House against 

TBS International is a company named ALMA24 Limited (“ALMA24”).   

36. The UK Administrators have advised that they have conducted a review of the 

security of both Aurelius Seven and ALMA24 and have reached the conclusion that both 

transactions would be susceptible to challenge under the applicable regimes within the 

Insolvency Act 1986 and that these findings have been communicated to Aurelius Seven 

and ALMA24. 

37. The UK Administrators further advised that Aurelius Seven has expressly 

acknowledged that should a rescue of the business of TBS International not be achieved, 

the security granted in favour of Aurelius Seven would be subject to challenge. I 

understand that now that the UK Administrators have pivoted towards a sale of the 

business and assets of the UK Parent, the UK Administrators expect that Aurelius Seven 

will agree to release its security to permit a sale to take place.   

38. The UK Administrators have also advised that they are seeking a similar 

consensual release from ALMA24. 
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(iv) Proof of Debt 

39. On May 17, 2024, the Company submitted a proof of debt (the “Proof of Debt”) in 

connection with the UK Meeting of Creditors setting out the Company’s claim against the 

UK Parent in the minimum amount of $44,015,347.21 (£25,770,985.79). The Proof of 

Debt includes the Company’s claim against the UK Parent, comprised of: (a) the net 

intercompany receivable position of TBS Canada as of the date the UK Administration 

commenced4, and (b) claims by TBS Canada for the financial, legal and other professional 

fees and costs associated with this NOI proceeding. The Proof of Debt is attached to my 

Affidavit as Exhibit “I”. 

40. In light of the fact that the security registered against the UK Parent is subject to 

challenge, I am advised that there is a likelihood that the Company will receive a 

distribution from the proceeds of any sale of TBS International’s assets or business – 

although at this time, the amount and timing of such distribution is unknown. 

41. I am advised that once the UK Administrators are in a position to declare a first 

dividend or distribution to the creditors of the UK Parent following the completion of the 

sale process, the UK Administrators must notify creditors of this intention and establish 

the final date for proofs of debt to be delivered (the “UK Bar Date”). Within 14 days of the 

                                            

4  An overview of the intercompany receivable position between TBS Canada and the UK Parent is 
provided in the Proposal Trustee’s Second Report dated April 9, 2024. 
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UK Bar Date, the UK Administrators will either admit or reject (in whole or in part), the 

proofs of debt filed.  

42. While the Company has already filed the Proof of Debt in connection with the UK 

Meeting of Creditors, they will be required to submit a further proof of debt by the UK Bar 

Date or resubmit the Proof of Debt previously filed.   

D. TBS US and the Chapter 7 Proceedings 

43. TBS US is a wholly-owned subsidiary of the UK Parent and previously operated 

the “The Body Shop” business in the United States.   

44. On March 8, 2024, TBS US filed a voluntary petition and commenced proceedings 

under chapter 7 of title 11 of the United States Code in the United States Bankruptcy 

Court for the Southern District of New York (the “Chapter 7 Proceedings”). Mr. Kenneth 

Silverman from Rimon P.C. has been appointed as the trustee for TBS US under the 

Chapter 7 Proceedings (the “Chapter 7 Trustee”). 

45. The first meeting of creditors of TBS US was held on April 9, 2024. I attended this 

meeting in my capacity as a director and officer of TBS US. At this meeting, the 

appointment of the Chapter 7 Trustee was affirmed and creditors were permitted to ask 

questions of me. 

46. As explained in my Prior Affidavits, TBS Canada's operations are highly integrated 

with TBS US and TBS International. Historically, TBS Canada has depended on TBS 
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US—as well as the UK Parent—for the management and execution of its inventory 

orders. The UK Parent would ship products designated for TBS Canada to TBS US and 

TBS US would hold the inventory at a distribution centre located in the United States that 

it owned and operated (the “US Distribution Centre”). TBS US would then arrange for 

transport from the US Distribution Centre to TBS Canada’s stores. The UK Parent retains 

title of the inventory located at the US Distribution Centre until it receives payment from 

TBS Canada.5 Consequently, the commencement of the UK Administration and the 

Chapter 7 Proceedings, and cessation of operations by TBS US has posed challenges 

for the Company in its efforts to purchase inventory. 

47. As more particularly described below, TBS Canada and the Proposal Trustee have 

worked closely with the Chapter 7 Trustee to facilitate the Company’s inventory 

replenishment efforts since the commencement of the Chapter 7 Proceedings. 

E. Inventory Replenishment Efforts 

48. As at the date of my Second Affidavit, TBS Canada was in need of additional 

inventory, primarily due to: (a) recent sales exceeding projections across the Company’s 

store network, and (b) the fact that TBS Canada stopped receiving normal course 

inventory shipments following the commencement of the UK Administration on February 

                                            

5  The Company received all of its inventory from TBS International pursuant to a Selective Master 
Distribution & Franchise Agreement and the general terms and conditions that supplement such 
agreement, which are attached to my Second Affidavit as Exhibits “G” and “H” respectively. These 
agreements, which remain in place, reflect that the UK Parent holds title to the inventory until it 
receives payment for same. 
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13, 2024, notwithstanding that approximately US$85 million (retail value) of inventory was 

being stored at the US Distribution Centre at such time. 

49. Over the past several weeks, TBS Canada, the Proposal Trustee, the Chapter 7 

Trustee and the UK Administrators engaged in numerous discussions to settle 

arrangements for the Company to meet its immediate inventory needs, while concurrently 

pursuing longer-term solutions for TBS Canada. 

50. To fulfill its near-term inventory needs, TBS Canada, with the assistance of the 

Proposal Trustee, coordinated the delivery of inventory from three sources: 

(a) approximately $1.3 million (retail value) of inventory that was en-route to 

TBS Canada but was stopped at the border and turned back to the US 

Distribution Centre prior to the Filing Date (“Returned Inventory”). TBS 

Canada paid for the Returned Inventory in full prior to the Filing Date. In 

order to facilitate the delivery of the Returned Inventory, TBS Canada was 

required to access the US Distribution Centre at its own cost. As part of 

these efforts, TBS Canada has, through a US-based staffing agency, 

engaged 13 former TBS US employees as independent contractors to work 

in the US Distribution Centre (the “US DC Contractors”).6 The Returned 

                                            

6  The 13 US DC Contractors are in addition to the seven former US employees that the Company 
engaged as independent contractors (collectively, the “Contractors”) and I reported on in my 
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Inventory was received by the Company on April 12, 2024 and allocated to 

the Company’s stores shortly thereafter; 

(b) approximately $3.5 million (retail value) of inventory that was in-transit to 

the United States (the “In-Transit Inventory”) at the Filing Date that was 

owned by the UK Parent and would have been delivered to the US 

Distribution Centre in the ordinary course but was held by a brokerage 

company who was owed unpaid freight and storage costs. TBS Canada 

entered into a Sale and Lien Release Agreement pursuant to which it 

purchased this inventory from the UK Parent and agreed to pay the 

outstanding freight and storage costs in exchange for receiving a credit 

towards the purchase of inventory from the UK Parent. The In-Transit 

Inventory was received by the Company on April 24, 2024 and allocated to 

the Going Concern Stores; and 

(c) approximately $6.7 million (retail value) of inventory owned by the UK 

Parent and located at the US Distribution Centre (the “Inventory 

Replenishment Order”). TBS Canada made arrangements: (i) to purchase 

this inventory from the UK Parent at a price consistent with past practice; 

                                            

Second Affidavit.  As described in my Second Affidavit, the Contractors provided shared services 
to TBS Canada and their ongoing employment was critical to the Company’s continued operations. 
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and (ii) with the Chapter 7 Trustee, to allow TBS Canada and the US DC 

Contractors to access the US Distribution Centre to “pick and pack” the 

merchandise and arrange for it to be shipped to the Going Concern Stores. 

51. The Returned Inventory, In-Transit Inventory and Inventory Replenishment Order, 

taken together, are projected to provide TBS Canada with sufficient merchandise levels 

into August 2024, at which point additional replenishment would be required. TBS Canada 

and the UK Parent, with the assistance of the Proposal Trustee, are currently discussing 

additional inventory replenishment orders, which would be sourced from the inventory 

currently located at the US Distribution Centre. 

52. To facilitate the Inventory Replenishment Order (and any future orders), TBS 

Canada and the Chapter 7 Trustee entered into a real estate license arrangement that 

would allow TBS Canada to access the inventory stored in the US Distribution Centre (the 

“License Arrangement”). 

53. The License Arrangement is attached to my Affidavit as Exhibit “J”. The key terms 

and conditions of the License Arrangement are as follows: 

(a) TBS Canada, and its employees, agents, contractors and temporary 

workers are granted a license to use and occupy a portion of the US 

Distribution Centre for the purpose of picking, packing and arranging for the 

delivery of inventory, including the Inventory Replenishment Order; 
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(b) The license period commenced as of April 1, 2024 and expires on June 30, 

2024 (the “License Period”), subject to the ability of TBS Canada to extend 

the License Period. The License Period commenced April 1, 2024 to reflect 

that TBS Canada was required to access the US Distribution Centre in April 

to coordinate the delivery of the Returned Inventory; 

(c) The Chapter 7 Trustee will provide basic utilities and pay for all operating 

costs, including water, gas, electricity, telephone or other utilities and taxes, 

repair and maintenance costs; 

(d) TBS Canada shall pay the US Trustee a license fee in the amount of 

US$100,000 per month (the “License Fee”) through the license period plus 

a US$50,000 security deposit. The License Fee is calculated to compensate 

the Chapter 7 Trustee for the operating costs associated with the US 

Distribution Centre that would have historically been charged through the 

group’s intercompany accounts. TBS Canada is projected to have sufficient 

liquidity to pay the License Fee for the term of the License Period. TBS 

Canada also negotiated an arrangement with the UK Parent that a portion 

of the License Fee will be set-off against the purchase price of the Inventory 

Replenishment Order; 

(e) The Chapter 7 Trustee has provided TBS Canada with an offsetting credit 

of US$79,000. This credit reflects amounts paid by TBS Canada for the 
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benefit of the Chapter 7 Trustee, including an allocation of time for the US 

Contractors engaged by TBS Canada, and certain expenses required to 

operate the US Distribution Centre. This credit was applied to the License 

Fee due and owing for the month of April; 

(f) The License Arrangement remains subject to the approval of the US 

Bankruptcy Court. I understand that that a hearing is scheduled for June 13, 

2024 in the Chapter 7 Proceedings to seek approval of the License 

Arrangement. The Chapter 7 Trustee has allowed the parties to perform 

their respective obligations under the License Arrangement pending 

subsequent approval by the US Bankruptcy Court.  

54. Shipping of the Inventory Replenishment Order to Canada is underway. It is 

anticipated that all of the Inventory Replenishment Order will be delivered to the Going 

Concern Stores by early June. 

F. Canadian Employee Matters 

(i) Incentive Bonus 

55. On April 15, 2024, this Court approved the KERP, which was designed to retain 

and incentivize five individuals who are either Canadian employees or Contractors7 and 

                                            

7  As noted in footnote 6 above, TBS Canada engaged seven Contractors who provided shared 
services to the Company and were critical to its ongoing operations. 
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were identified by TBS Canada as crucial to the Company’s restructuring efforts. This 

Court also approved the KERP Charge over TBS Canada’s property in the amount of 

$470,000 to secure the amounts payable under the KERP. 

56. Since April 15, 2024, TBS Canada has identified an additional employee who is 

critical to TBS Canada’s operations and restructuring efforts that it wishes to incentivize 

to continue their employment with TBS Canada. The employee will receive an incentive 

bonus, calculated as a percentage of their salary that is payable on the closing of a going 

concern transaction in respect of the Company’s business or the implementation date of 

any proposal filed by TBS Canada. 

57. I believe that absent the incentive bonus, this key employee may seek employment 

elsewhere. TBS Canada is not seeking to secure the incentive bonus with the KERP 

Charge that was previously approved by this Court. 

(ii) Representation Motion 

58. On April 12, 2024, TBS Canada was served with a motion (the “Representation 

Motion”) brought by Stephanie Hood, a Former Employee, seeking an order, among 

other things: 

(a) appointing Koskie Minsky LLP (“Koskie Minsky”) as representative 

counsel to the Former Employees (such counsel, “Representative 

Counsel”); and 
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(b) that the costs incurred by Representative Counsel before and after the date 

of the order shall be paid by TBS Canada. 

59. In the April 15 Endorsement attached as Exhibit “D”, Justice Osborne scheduled 

a scheduling case conference for April 24, 2024 for the scheduling of the Representation 

Motion. 

60. On April 23, 2024, Koskie Minksy served a Supplementary Motion Record, 

introducing additional evidence in support of the Representation Motion. 

61. The scheduling case conference was held on April 24, 2024 and the 

Representation Motion has been scheduled to be heard on July 4, 2024. A copy of the 

endorsement from the April 24, 2024 case conference (the “April 24 Endorsement”) is 

attached to my Affidavit as Exhibit “K”. The April 24 Endorsement reflects an 

undertaking by TBS Canada to continue to keep all stakeholders, including the Former 

Employees, aware of significant events or matters. 

62. In compliance with the April 24 Endorsement, I understand that our counsel Davies 

Ward Phillips & Vineberg LLP (“Davies”) advised Koskie Minsky on May 17, 2024, shortly 

after TBS Canada became aware itself, that the UK Administrators had determined not 

to proceed with the CVA process. 

63. Following the case conference, I understand that counsel for TBS Canada on 

May 2, 2024 proposed the following timetable for the delivery of materials in connection 
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with the Representation Motion. As of the date hereof, counsel for TBS Canada have not 

received any objection to this schedule from Koskie Minsky. 

Event Date 

Moving Party Motion Record served April 12, 2024 

Moving Party Supplemental Motion Record April 23, 2024 

Scheduling Case Conference April 24, 2024 

Responding/ Company Motion Record due May 10, 2024 

Proposal Trustee’s Report due May 15, 2024 

Reply Motion Record due (if any) May 22, 2024 

Company Stay Extension Motion May 30 or 31, 2024 

Cross Examinations on filed affidavits May 27-31, 2024 

Proposal Trustee’s Supplemental Report due June 5, 2024 

Moving Party Factum due June 14, 2024 

Responding Factum due June 24, 2024 

Reply Factum due (if any) June 28, 2024 

Motion Hearing  July 4, 2024 

 

64. TBS Canada has determined to oppose the Representation Motion. Accordingly, 

TBS Canada served its responding motion record on the service list on May 10, 2024 in 

accordance with the above timetable. I swore an Affidavit on May 10, 2024 (the “Third 

Affidavit”) in support of the Company’s position, which is attached to this Affidavit, without 

the exhibits thereto, as Exhibit “L”.  
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65. The rationale behind TBS Canada’s decision to oppose the Representation Motion 

is set out in detail in my Third Affidavit but includes the view of the Company that 

appointment of Representative Counsel would duplicate efforts, increase costs and 

undermine efficiency.  

66. On May 15, 2024, the Proposal Trustee served the Third Report per the above 

timetable. In the Third Report, the Proposal Trustee concluded that based on the 

information available, it is of the view that the appointment of Representative Counsel is 

currently unnecessary.  The Third Report is attached to my Affidavit as Exhibit “M”. 

67. On May 22, 2024, Koskie Minksy served the Company with a reply motion record. 

(i) Wage Earner Protection Program Act 

68. On May 3, 2024, TBS Canada, through its counsel Davies, engaged with Service 

Canada and the Department of Justice to explore the possibility of allowing the Former 

Employees to access the Wage Earner Protection Program Act (“WEPPA”).  One of the 

options that the Company explored was the appointment of the Proposal Trustee to act 

as the receiver for specific assets belonging to TBS Canada. 

69. On May 22, 2024, Davies received an email from Ayesha Laldin, a lawyer at the 

Department of Justice. In the email, Ms. Laldin advised that “ESDC” [Employment and 

Social Development Canada] takes the position that receiverships created for the purpose 

of triggering the WEPPA are inconsistent with both the legislative intent of the BIA and 
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WEPPA and that would appear to be the case with the proposed receivership in respect 

of TBS Canada.   

70. The email correspondence between Davies, Service Canada and the Department 

of Justice between May 3, 2024 and May 22, 2024 is attached to my Affidavit as Exhibit 

“N”. 

G. TBS Canada’s Efforts to Pursue a Going Concern Solution 

71. As discussed in my Prior Affidavits, TBS Canada has engaged in numerous 

discussions with the UK Parent, Aurelius, the UK Administrators and interested parties 

with respect to settling the terms of a proposal and going-concern solution for the 

business in Canada. 

72. Given that TBS International owns the right to the “The Body Shop” brand and all 

of the Company’s inventory is sourced from the UK Parent, TBS Canada requires the UK 

Parent and the UK Administrators to be amenable to the structure of any such transaction. 

Further, the ability of TBS Canada to emerge from these restructuring proceedings and 

continue as a going concern is directly contingent on the outcome of the UK 

Administration. 

73. The Company has continued to advance discussions with the UK Parent and the 

UK Administrators in connection with implementing a transaction that would allow TBS 

Canada to implement a proposal and continue as a going concern. In this regard, TBS 
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Canada recently provided these parties with a confidential term sheet that would provide 

for a going concern solution for the Canadian business.  

74. In light of the recent decision by the UK Administrators to abandon the CVA 

process and pursue a sale process for the UK Parent, TBS Canada is re-evaluating its 

options.  TBS Canada, the Proposal Trustee and the UK Administrators are hopeful that  

they can continue to advance the term sheet in connection with the sale process currently 

underway for the UK Parent’s business and assets. 

75. The Company remains optimistic that a going concern solution may be possible 

for the Canadian business, however as described above, such a solution will be 

dependent on the outcome of the UK Administration. 

H. Relief Sought:  

(i) Extension of Time to File a Proposal 

76. TBS Canada is seeking an extension of the time to file a proposal from its current 

expiration date of May 31, 2024 to July 12, 2024 (the “Extension”). 

77. The Extension will provide TBS Canada with the time to continue to engage with 

the UK Parent, the UK Administrator, Aurelius, and any potential buyers, all with the goal 

of facilitating a going concern solution for the business. The Extension will also allow for 

the implementation of the sale process in respect of the UK Parent. The Company will 

continue to keep its stakeholders apprised of significant events or matters affecting TBS 
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Canada and this NOI proceeding. TBS Canada has, and will continue to, work in good 

faith and with due diligence in the period prior to and during this NOI proceeding. 

78. The Company has prepared an updated cash flow forecast with the assistance of 

the Proposal Trustee, which sets out the projected cash flows for the 13-week period 

ending August 16, 2024 (the “Updated Cash Flow”). I understand that the Proposal 

Trustee will file the Updated Cash Flow with the Court in connection with this motion. The 

Updated Cash Flow shows that TBS Canada has sufficient liquidity to operate to the end 

of the requested Extension. 
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Conclusion

79. For the reasons expressed herein, I am of the view that TBS Canada is acting in 

good faith and with due diligence in seeking the relief sought on this motion and that if 

granted, the relief will not prejudice any of the Company’s creditors.

SWORN remotely by Jordan
Searle at the City of Toronto, in the
Province of Ontario, before me on the 
23rd day of May, 2024 in
accordance with O. Reg 431/20,
Administering Oath or Declaration 
Remotely.

RUSHNAN ANUSHA,
A COMMISSIONER, ETC.,
PROVINCE OF ONTARIO, 

WHILE A STUDENT-AT-LAW.

EXPIRES APRIL 21, 2026

Jordan Searle
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Estate / Court File No.: 31-3050418 

ONTARIO
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF THE BODY SHOP CANADA 
LIMITED, IN THE CITY OF TORONTO, IN THE 
PROVINCE OF ONTARIO 

AFFIDAVIT OF JORDAN SEARLE 
Sworn March 1, 2024 

I, Jordan Searle, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY:  

1. I am the General Manager, North America and the sole director of The Body

Shop Canada Limited ("TBS Canada" or the "Company"). I have been the General 

Manager since February 10, 2023. I am also an officer and director of the Company’s 

U.S. affiliate, Buth-Na-Bodhaige Inc. (“TBS US”). I have been actively engaged in the 

discussions and negotiations surrounding the financial circumstances of TBS Canada 

and TBS US. As such I have personal knowledge of the matters referred to in this 

Affidavit. Where I have relied upon other sources of information, I have stated the 

source of that information and verily believe such information to be true. 
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2. On March 1, 2024 (the “Filing Date”), TBS Canada filed a notice of intention to

make a proposal (the “NOI”) under the Bankruptcy and Insolvency Act, R.S.C., 1985, c. 

B-3 (the "BIA"). Alvarez & Marsal Canada Inc. was appointed to act as the proposal

trustee (the "Proposal Trustee"). A Certificate of Filing for the NOI is attached as 

Exhibit “A” to my Affidavit. 

3. This Affidavit is made in support of the motion brought by the Company for an

Order: 

(a) expanding the stay of proceedings by ordering the continuation of services

and other protections to the Company;

(b) granting an administration charge to secure the fees and disbursements of

the Proposal Trustee, counsel to the Proposal Trustee and counsel to the

Company;

(c) approving an indemnity and priority charge to indemnify the director and

officers of TBS Canada for any obligations and liabilities they may incur

following the Filing Date in such capacities;

(d) directing all persons who have in their possession or power, any property

of TBS Canada, or any book, document or paper of any kind relating to
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TBS Canada, to produce the book, document or paper for the Company, 

or to deliver to the Company any property of TBS Canada in their 

possession promptly upon request of the Company or the Proposal 

Trustee;  

(e) extending the time for the Company to file a proposal under the BIA or

seek a further extension to April 16, 2024 (being 19 days from its current

expiry of March 28, 2024); and

(f) certain additional relief.

A. Background and Overview

4. TBS Canada is a federally incorporated corporation, specializing in the sale of

skincare, haircare, bath and body products with stores across Canada. As more 

particularly set out below, the Company and TBS US are wholly owned subsidiaries of 

The Body Shop International Limited (“TBS International” or the “UK Parent”). 

5. On February 13, 2024, the UK Parent filed for administration (the “UK

Administration”) in the United Kingdom, less than three months after it was acquired 

by the private equity firm Aurelius Group. I understand that administration is the 

dominant legal procedure for restructuring insolvent companies in the UK. Historically, 
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the UK Parent has provided several accounting and cash management functions for the 

Company whereby all of TBS Canada’s cash collections were swept from the Company 

by the UK Parent and then the UK Parent would remit payment on behalf of the 

Company for its trade payables, including its rent and payroll. 

6. In the weeks leading up to the UK Administration, the UK Parent swept cash from

TBS Canada’s bank accounts but failed to remit payment for amounts owing to the 

Company’s vendors/suppliers and landlords. Payroll and HST obligations, however, 

have continued to be paid in the ordinary course. This has caused an immediate 

liquidity crisis for TBS Canada because all funding for the Company and its Canadian 

operations were cut off with no advance notice. TBS Canada has significant overdue 

payables that it cannot now satisfy. But for the improper withholding of the Company’s 

funds, TBS Canada would be able to pay all its obligations in full. The Company 

contacted the UK Administrator (as defined below), members of the Aurelius Group and 

the UK Parent requesting that they either return the funds that were swept from the 

Company’s accounts or advance funds, but they refused to do so. 

7. In the circumstances, the Company urgently needs the benefit of a stay of

proceedings to provide it with the breathing room required to organize its financial 

affairs and develop a plan for the continuation, or orderly wind-down, of the Canadian 
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business. As result, TBS Canada took the prudent step of commencing these NOI 

proceedings. 

8. The relief sought on this motion will enable the Company to maintain its business

operations and preserve the value of its assets by preventing parties from discontinuing 

or ceasing to perform any contract or other arrangement in favour of TBS Canada while 

it explores and advances its restructuring or liquidation options. The charges requested 

are essential to secure the services of the professionals and director and officers who 

are required to facilitate a successful restructuring or liquidation of TBS Canada. 

B. The Business

(i) The Company

9. TBS Canada is a retailer focused on cosmetics, perfume and skin care products

with 105  stores across Canada (other than Quebec and the Territories), an e-

commerce platform and a wholesale business. The Company’s merchandise is 

marketed under the “The Body Shop” brand, which enjoys a global reputation for 

offering high-quality, natural and ethically sourced beauty products.  

10. TBS Canada is a federally incorporated corporation that is extra-provincially

registered to operate throughout Canada (other than Quebec and the Territories).  The 

Company’s registered head office is located at 1 Yorkdale Road, Suite 510, Toronto, 
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Ontario. The majority of the Company’s stores are located in Ontario. A breakdown of 

the Company’s stores by Province is set out below: 

Stores by Province 

Ontario 49 
British Columbia 18 
Alberta 17 
Nova Scotia 5 
Manitoba 5 
Saskatchewan 5 
New Brunswick 3 
Newfoundland 2 
Prince Edward Island 1 
TOTAL 105 

11. As of March 1, 2024, TBS Canada employed 784 individuals across Canada.1

The Company is not party to a collective agreement, nor are any of its employees 

represented by a union or other employee association. 

12. The Company and TBS US are wholly-owned subsidiaries of TBS International.

TBS International is owned by Natura (Brasil) International B.V. (“Natura”), which is 

owned by Aurelius IV UK Acquico Eight Ltd. (“Aurelius Purchaser”). As more 

particularly described in paragraph 17 below, the shares of Natura were acquired by 

Aurelius Purchaser on or about December 2023.  TBS International and all of its foreign 

1 As described in paragraph 43 below, the Company intends to make certain headcount reductions 
as part of its restructuring efforts. 
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subsidiaries are ultimately owned by Aurelius Investment Lux One SARL (together with 

Aurelius Purchaser and Aurelius Seven (defined below) “Aurelius”). A copy of The 

Body Shop’s global organizational chart is attached to my Affidavit as Exhibit “B”.  

(ii) Intercompany Arrangements

13. The Company has the right to market and sell “The Body Shop” branded

products pursuant to a Selective Master Distribution & Franchise Agreement between 

TBS Canada and TBS International (the “Franchise Agreement”). Under the Franchise 

Agreement, the Company receives all of its inventory from the UK Parent for sale 

exclusively in its designated retail stores. However, as a franchisee under the Franchise 

Agreement, TBS Canada does not enjoy exclusivity or ownership over “The Body Shop” 

brand or related intellectual property.  A copy of the Franchise Agreement is attached to 

my Affidavit as Exhibit “C” 

14. Historically, TBS Canada has relied heavily on its working relationship with the

UK Parent and TBS US, for inventory, distribution and logistics services, among other 

things. The UK Parent ships products designated for TBS Canada to TBS US, who then 

holds them at its distribution centre located in the United States (the “US Distribution 

Centre”). At the US Distribution Centre, TBS US either mixes inventory or virtually 

designates items for TBS Canada. TBS US transports the inventory to the US-Canadian 

border, where it gets picked up by third-party couriers on TBS Canada’s behalf. 
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15. Pursuant to the Franchise Agreement and the Company’s working arrangement

with the UK Parent, title to inventory only passes from TBS International to TBS Canada 

once it leaves the US Distribution Centre. As long as inventory is housed at the 

US Distribution Centre, TBS International holds title. I understand that approximately US

$85 million (book value) in inventory currently resides at the US Distribution Centre.  

16. As more particularly described below, the UK Parent has provided several

accounting and cash management functions for TBS US and the Company whereby all 

of TBS US and TBS Canada’s cash collections were swept by the UK Parent and then 

the UK Parent would remit payment on behalf of TBS US or the Company, as 

applicable, for its trade payables. Like the Company, the UK Parent also swept all of 

TBS US’ cash immediately prior to the UK Administration, leaving TBS US in a severe 

liquidity crisis. As a result, on March 1, 2024, TBS US terminated substantially all of 

their employees and closed their operations, including the US Distribution Centre. 

C. The Company’s Creditors

(i) Aurelius Transaction and Security

17. On or about December 2023, the Aurelius Purchaser acquired all of the shares of

Natura (and indirectly, TBS International) (the “Acquisition”). In connection with the 

Acquisition, Aurelius IV UK Acquico Seven Limited (“Aurelius Seven”), the immediate 

parent company of the Aurelius Purchaser, entered into a Loan Agreement with TBS 
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International, pursuant to which GBP £2,720,741.98 was made available to TBS 

International (the “Loan Agreement”). Attached as Exhibit “D” to my Affidavit is a copy 

of the Loan Agreement. 

18. The Loan Agreement provides in section 4.2 that the purpose of the loan is to

“assist the [Aurelius] Purchaser with funding the Acquisition.  For this purpose, the 

Borrower [the UK Parent] may on-lend the proceeds of any [L]oan to the [Aurelius] 

Purchaser”. I am not aware of any of the loan proceeds being made available to TBS 

Canada, nor did the Company require any of these funds. 

19. The obligations of the UK Parent under the Loan Agreement are guaranteed by

TBS Canada pursuant to a Guarantee and Indemnity Agreement (the “Guarantee”). 

The Guarantee is attached to my Affidavit as Exhibit “E”. The obligations of the 

Company under the Guarantee are enforceable after Aurelius Seven issues a demand 

to TBS Canada. To date, TBS Canada has not received any such demand and is 

unaware of the current status of the loan facility.   

20. To secure its obligations under the Guarantee, TBS Canada executed a General

Security Agreement (“GSA”) and a deed of hypothec (the “Hypothec”) granting Aurelius 

Seven a security interest over all of its present and after-acquired property (collectively, 

the “Aurelius Security”). Attached to my Affidavit as Exhibit “F” is a copy of the 
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Hypothec. To the best of my knowledge, TBS Canada was never provided with an 

executed copy of the GSA. 

21. Aurelius Seven has registered notice of its security interest pursuant to the

personal property regimes in each Canadian provincial and territorial jurisdiction against 

TBS Canada. Attached as Exhibit “G” are the search results (the “Searches”) 

conducted against the Company under the personal property security regimes in each 

province and territory in Canada, which shows the personal property security 

registrations in favour of Aurelius. 

(ii) Other Secured Creditors

22. The Searches also showed registrations in favour of Enterprise Fleet

Management Canada, Inc. in the Provinces of British Columbia, Alberta, Nova Scotia 

and Ontario (the “Enterprise Security”), and registrations in favour of HSBC Bank 

Canada and HongKong Bank of Canada in Saskatchewan (collectively, the “HSBC 

Registrations”). The Enterprise Security relates to corporate vehicles that are leased 

by the Company for certain of its employees. I am not aware of what the HSBC 

Registrations relate to and I do not believe any amounts are owing to HSBC in 

connection with the HSBC Registrations. 
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(iii) Unsecured Creditors

23. The Company also has various unsecured creditors, including (a) trade creditors,

to which it owes approximately $2.5 million; and (b) landlords, to which it owes 

$900,000, primarily representing February rent. TBS Canada is up to date on all of its 

payroll and source deduction obligations as well as HST obligations. 

D. The Financial Situation of TBS Canada

24. Historically, TBS International has provided several functions to TBS Canada and

TBS US, including human resources, accounts payables and cash management and 

information technology. In the case of the Company, TBS International achieved this 

through a cash pooling arrangement between the entities, under which all of TBS 

Canada’s funds were deposited into seven separate accounts at HSBC Bank Canada 

which are in TBS Canada’s name (collectively, the “HSBC Accounts”) and swept by 

TBS International (the “Cash Pooling Arrangement”). In exchange, TBS International 

would then remit payment for TBS Canada’s payables upon direction by the Company. 

A similar cash pooling arrangement is in place in respect of TBS US. I am not aware of 

any documentation executed by TBS Canada or TBS US and TBS International in 

respect of the Cash Pooling Arrangement. 

25. Pursuant to the Cash Pooling Arrangement, TBS International had full control

over all seven of the HSBC Accounts even though the accounts are in the name of TBS 
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Canada. While TBS Canada could historically review the HSBC Accounts and their 

balances, only TBS International could process payments. To pay its vendors, TBS 

Canada must issue directions to TBS International, who then, in turn, issues the 

payments. This historic arrangement has been in place between TSB International and 

the Company since at least 2007.   

26. The Cash Pooling Arrangement has allowed TBS Canada to operate with little to

no institutional debt, helping it to weather a particularly difficult period for the retail 

industry: the COVID-19 pandemic. Emerging from the pandemic, TBS Canada’s 

performance has shown significant improvement and was on track to being profitable by 

the end of 2023.   

27. TBS Canada's finances deteriorated sharply beginning in December 2023, when

TBS International, while continuing to sweep the HSBC Accounts, failed to remit 

payments in full to TBS Canada’s vendors. Initially, the UK Parent explained that it had 

lost access to its financing and was slowing down payments to creditors to conserve 

cash in the interim. 

28. Nevertheless, this process continued throughout the holiday period and into

January 2024. As with most retailers, the holiday period accounts for the most 

significant percentage of TBS Canada’s total annual sales. This holiday period was no 
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exception and TBS Canada generated approximately $12M (EBIT) in profit in November 

2023, December 2023 and January 2024 combined.  

29. Until February 12, 2024, the day before the UK Administration was commenced,

the UK Parent continued to sweep the HSBC Accounts without remitting payments in 

full to TBS Canada’s creditors and despite numerous formal payment requests being 

submitted by the Company. This created a backlog of overdue debt that has now 

ballooned to approximately $3.3 million. This growing debt is due and owing to a wide 

variety of vendors, including landlords, utilities, logistics providers, insurers and 

marketing agencies. TBS International swept $42.9 million from the HSBC Accounts 

between November 1, 2023 and February 13, 2024, while only remitting $21.8 million 

on account of the Company’s payables and payroll during this period. 

30. TBS International also swept TBS US’ bank accounts during this time and failed

to payments in full to TBS US’ creditors, leaving TBS US with significant overdue 

payables in excess of US$3.3 million and in dire financial circumstances. 

31. On February 13, 2024, TBS International unexpectedly filed for UK

Administration and Tony Wright, Geoff Rowley and Alastair Massey of FRP Advisory 

were appointed as joint administrators of the UK Parent (collectively, the “UK 

Administrator”). This news came without warning and was quite a shock to me and my 
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team, not least because of our historic reliance on TBS International for a variety of 

integral corporate services for both TBS Canada and TBS US. However, TBS 

International assured the Company and TBS US that only the U.K. market would be 

affected and that all other markets could continue to operate in the ordinary course. A 

screenshot of the TBS International intranet announcement is attached to this Affidavit 

as Exhibit “H”.  

32. Despite reassurances, later that day, TBS International informed the Company,

among others, that they would no longer be complying with the well established and 

historical Cash Pooling Arrangement and advised the Company, and others, that it must 

now use only post February 13, 2024 revenue to finance all their market activities. This 

left the Company without access to TBS Canada’s pre February 13, 2024 cash of 

approximately $20 million, as well as depleted bank accounts, significant outstanding 

payables and severed shared services. A copy of the email correspondence from TBS 

International to TBS Canada and TBS US, among others, is attached to this Affidavit as 

Exhibit “I”. 

E. The NOI Proceedings

(i) Events Leading up to the NOI Filing

33. The UK Administration crystallized the Company’s liquidity crisis. With little cash

and growing debts, TBS Canada urgently sought to keep the Company properly funded. 
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On February 13, 2024, I emailed Katrina Wright, Global People Director of TBS 

International outlining the Company’s growing liquidity issues. Above all else, the 

purpose of this email was to advise of a plan for proposed headcount reductions, solicit 

funding and ensure the Company’s survival. The next day, I sent a follow-up email 

advising of the Company’s intent to pursue a reorganization plan with a proposed 

execution date of February 20, 2024. I have attached the email correspondence to 

Katrina Wright to this affidavit as Exhibits “J” and “K”, respectively. 

34. On February 15, 2024, I received a reply from Katrina Wright advising that having

discussed with Aurelius finance, “they have said this will be under review, but we can 

not take the decision at this time to approve the payments. Therefore we will not be able 

to go ahead next week with your planned exits”. I then wrote to Aurelius and the UK 

Administrator to explain the severity of TBS Canada’s liquidity situation and to impress 

on them the importance of a prompt response. To date, I have not received a response. 

Copies of this correspondence are attached to this affidavit as Exhibits “L” and “M”.  

35. On February 20, 2024, I met with the UK Administrator and its legal team. In that

meeting, the UK Administrator made it clear that there would be no financing for, or 

return of, pre February 13, 2024 funds to TBS Canada or TBS US. In response, I sent 

an email to Aurelius, the UK Administrator and TBS International to once again impress 

on them the urgency and explain the severity of the consequences for TBS Canada and 
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TBS US should they not receive the funding they required. In this email, I urged that if 

the Company did not receive funding by February 26, 2024, it would have no choice but 

to commence insolvency proceedings in Canada. Nevertheless, the next day, the UK 

Administrator unequivocally informed us that TBS International would not be providing 

any financial support to the Company or TBS US or returning funds swept from TBS 

Canada or TBS US. I have attached my email correspondence requesting funding to 

this affidavit as Exhibit “N”.  

36. I am advised that our counsel, Davies Ward Phillips & Vineberg LLP also spoke

to Jones Day LLP, U.S. counsel for Aurelius and the UK Administrator, and understand 

that that they advised that neither TBS Canada nor TBS US would receive funding. I am 

further advised that we are not aware of any Canadian insolvency counsel or advisors 

for Aurelius or the UK Administrator. 

37. On February 26, 2024, the Company did not receive the requested funding or

return of TBS Canada’s funds by the UK Parent, the UK Administrator or Aurelius. On 

the same day, TBS Canada engaged Alvarez & Marsal Canada Inc., an affiliate of the 

Proposal Trustee, to assist the Company in its reorganization efforts. 

38. As described above, the actions of the UK Parent have caused TBS US to cease

all operations in the United States, including retail stores and the US Distribution 
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Centre. On March 1, 2024, TBS US closed all of its stores and terminated substantially 

all of its employees. Due to the integrated nature of TBS Canada and TBS US, the 

closure of the US business will make it exceedingly difficult to access existing inventory 

stored in the US Distribution Centre or to process any future inventory requests. As a 

consequence, TBS Canada has lost access to its e-commerce platform and is no longer 

accepting or fulfilling orders through their website. The Company has also lost the ability 

to ship to its wholesale customers, being Shoppers Drug Mart and Amazon.ca because 

it can no longer fulfil such orders. 

39. Faced with mounting debt, no prospect of assistance from the UK Parent or

Aurelius or return of its funds, and an inability to fulfill e-commerce orders, TBS Canada 

determined that it was in the best interests of the Company to commence these NOI 

proceedings. The NOI proceedings provide the Company with the breathing room that it 

desperately requires so that it can establish and begin executing a clear plan for the 

benefit of its many stakeholders. 

40. TBS International, Aurelius and the UK Administrator will receive notice of the

Motion. 
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(ii) Steps Taken Since filing the NOI

41. The Company has identified the following 33 underperforming stores (the

“Closing Stores”) that it will immediately start to liquidate and ultimately close by the 

end of March in an effort to improve its liquidity position: 

Bayview Village (Toronto, ON) Lawson Heights (Saskatoon, 
SK) Rideau Centre (Ottawa, ON) 

Carlingwood Mall (Ottawa, ON) Lloyd Mall (Lloydminster, AB) Semiahmoo (White Rock, BC) 
Cataraqui Town Centre 
(Kingston, ON) 

Londonderry Mall (Edmonton, 
AB) Shoppers Mall (Brandon, MB) 

Champlain Place (Dieppe, NB) Lynden Park Mall (Brantford, 
ON) Stone Road Mall (Guelph, ON) 

Corner Brook Plaza (Corner 
Brook, NFLD) Mayflower Mall (Sydney, NS) Sunridge Mall (Calgary, AB) 

Cornwall Centre (Regina, SK) McAllister Place (Saint John, 
NB) The Centre (Saskatoon, SK) 

Dufferin Mall (Toronto, ON) Medicine Hat Mall (Medicine 
Hat, AB) 

The Shops at Don Mills 
(Toronto, ON) 

Fairview Park Mall 
(Kitchener,ON) Midtown Plaza (Saskatoon, SK) Timmins Square (Timmins, ON) 

Hillside Shopping Centre 
(Victoria, BC) Park Place (Lethbridge, AB) Toronto Pearson Term. 1 

(Toronto, ON) 
Lambton Mall (Sarnia, ON) Place d'Orleans (Orleans, ON) Truro Mall (Truro, NS) 

Lansdowne Place 
(Peterborough, ON) 

Queen Street East (Toronto, 
ON) 

Village Green (Vernon, BC) 

42. On March 1, 2024, TBS Canada sent notices of disclaimers for the leases to the

landlords for the Closing Stores. Unless successfully disputed in accordance with the 

BIA, the disclaimers of the applicable leases for the Closing Stores will be effective as of 

March 31, 2024. 
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43. The Company has made certain headcount reductions and terminated

approximately 20 of its head-office employees and two contractors effective March 1, 

2024. The Company will also be terminating approximately 200 employees who are 

employed at the Closing Stores by March 31, 2024. 

44. The Company historically offered gift cards to be redeemed in-store or online and

offered a loyalty club program under which members accumulate points with purchases 

to be redeemed in-store or online. Due to the current financial position of the business, 

TBS Canada cannot continue honouring gift cards or points accumulated under the 

loyalty program during these NOI proceedings. The Company has also ceased 

providing refunds or exchanges for purchased products. 

F. Relief Sought on this Motion

(i) Expansion of the Stay of Proceedings

45. TBS Canada is seeking the Court’s approval to provide enhanced stay

protections, which require suppliers and service providers to continue to provide goods 

and services to the Company during these NOI proceedings. The expanded stay 

provisions will not require any person to extend credit to the Company or prohibit them 

from requiring immediate payment for goods or services provided after the Filing Date. 

In this way, the relief that TBS Canada seeks aims to preserve the value of its business 

in a fair, measured manner. 
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46. The expanded stay is necessary and appropriate in the circumstances so that

TBS Canada may continue to have the breathing room necessary to consider its 

restructuring options without disruption and establish a clear plan for the benefit of its 

stakeholders. Additionally, it is critical that the Company continues to generate the 

revenue needed to fund the NOI proceedings and generate a viable proposal for its 

creditors.  

47. The proposed expanded stay would also prohibit HSBC Bank Canada, or any

other person, from paying, transferring or disbursing any of the funds in the HSBC 

Accounts without the prior consent of the Company or the Proposal Trustee. 

48. On February 29, 2024, I received verbal confirmation from the treasury group at

the UK Parent that TBS Canada will be the administrator on the HSBC Accounts and 

the UK Parent would continue to move money at the direction of TBS Canada, if 

needed. Notwithstanding these assurances, I believe the expanded stay in respect of 

the HSBC Accounts is necessary given the past conduct of the UK Parent and in light of 

the fact that TBS International has not provided any written evidence that the necessary 

controls in respect of the HSBC Accounts have been transferred to TBS Canada. 
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49. I understand that the Proposal Trustee is supportive of this relief and believes

that expanding the scope of the stay of proceedings is essential to the continued 

operation of the Company and beneficial to its stakeholders. 

(ii) The Charges

(a) Administration Charge

50. TBS Canada is seeking a charge on its assets (the "Administration Charge") in

favour of the Proposal Trustee, counsel to the Proposal Trustee and counsel to the 

Company as security for payment of their respective fees and disbursements in each 

case at their standard rate and charges.   

51. The expertise and continued participation of the beneficiaries of the

Administration Charge is essential to the success of these proceedings. The Company 

has determined the quantum of the Administration Charge in consultation with the 

Proposal Trustee, who agrees that such quantum is commensurate with the fees and 

disbursements expected to be incurred by the beneficiaries of the Administration 

Charge. 

52. The Administration Charge will be in the amount of $700,000 and will rank ahead

of the D&O Charge (as defined below), the Aurelius Security and HSBC Registrations 

but behind the Enterprise Security. 
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(b) D&O Charge

53. As part of these proceedings, the Company is seeking a charge on its assets in

favour of its director and officers in an amount not to exceed $2,100,000 (the "D&O 

Charge"), which would rank behind the Administration Charge and Enterprise Security 

but ahead of the Aurelius Security and HSBC Registrations. TBS Canada has worked 

with the Proposal Trustee to determine the amount of the D&O Charge and I believe it is 

reasonable in the circumstances. The Proposal Trustee will provide further detail in their 

Report to be filed in connection with the Motion. 

54. TBS International currently has a global directors' and officers' insurance policy

through Aon UK Limited (collectively, the "D&O Policy"), which covers the UK Parent 

and its subsidiaries from December 29, 2023, to December 28, 2024. However, despite 

numerous requests, TBS Canada does not have access to the wording of the D&O 

Policy, nor has it received any proof that premiums have been paid. Instead, it has 

received a summary of the D&O Policy and a Client Information Letter from Aon UK 

Limited. While these documents give some indication that the D&O Policy existed, they 

say little about its terms or whether it is in good standing. Attached as Exhibits “O” and 

“P” are the D&O Policy Summary and Client Information Letter, respectively. 

55. In a series of email correspondence beginning on February 5, 2024, TBS

Canada sought to gain access to the D&O Policy’s terms and proof that premiums have 
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been paid up to date. On February 28, 2024, TBS International responded by informing 

the Company the “paperwork … does not exist” and could not provide evidence of 

payment of the premium. Consequently, it is unclear whether the director and officers 

are sufficiently covered for events arising after the filing of the NOI. I have attached 

these emails as Exhibits “Q” and “R”. 

56. Given the Company’s financial circumstances and the lack of comfort regarding

the D&O Policy, the officers of the Company and I have indicated that we are not 

prepared to remain in office without knowing that we will be fully protected from any 

liability which may arise during our continuance as director and as officers. I believe that 

the continued involvement of the Company’s core upper management team is integral 

to the success of these proceedings. Accordingly, TBS Canada requests the D&O 

Charge against post-filing obligations that the director and officers may become 

personally liable for (except for misconduct or gross negligence) to the extent that the 

Company is unable to satisfy its indemnity obligations.  

(iii) Compelling Delivery of the Property of the Company

57. TBS Canada is seeking an order compelling any person who has any property,

book, document or paper of any kind, of the Company in its possession to deliver such 

property to the Company promptly upon the request of the Company or the Proposal 

Trustee. 
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58. This relief is necessary because the UK Parent, Aurelius and the UK

Administrator are in possession of certain of the Company’s accounting and other 

records in light of the centralized structure and Cash Pooling Arrangement that was 

historically carried out by TBS International. 

59. TBS Canada requires this information in order to continue operating as a going

concern. Without this information, the Company cannot disentangle its accounting 

services from TBS International and will be unable to perform many of the human 

resource, accounts payable and accounts receivable functions that were previously 

performed by TBS International. 

(iv) Extension of Time to File a Proposal

60. The Company is seeking an extension of the time to file a proposal or seek a

further extension from March 28, 2024, which is the current expiration date, to April 16, 

2024 (the “Extension”).  The April 16 date was selected having regard to the upcoming 

Easter and Passover celebrations.  The Extension will provide the Company with the 

time it needs to pursue its restructuring options and stabilize its operations.   

61. The Company has prepared a cash flow forecast with the assistance of the

Proposal Trustee, which sets out projected cash flows for the period of March 1, 2024 to 

May 24, 2024 (the “Cash Flow Forecast”).  I understand that the Proposal Trustee will 
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file the Cash Flow Forecast with the Court in connection with this Motion.   The Cash 

Flow Forecast shows that TBS Canada has sufficient liquidity to operate to the end of 

the requested Extension. Notably, the Cash Flow Forecast contemplates that rent for 

premises that have not been disclaimed will be paid weekly. As a result, as part of the 

order sought in connection with this Motion, the Company is seeking this Court’s 

permission to pay rent on a weekly basis. 

62. TBS Canada has and intends to continue to work in good faith and due diligence

in the period prior to and during these NOI proceedings.  The Company has worked 

cooperatively with the Proposal Trustee in preparing the Cash Flow Forecast, has 

provided a list of its creditors and as described above, is working on reducing under 

performing stores and implementing headcount reductions. 

G. Conclusion

63. For the reasons expressed herein, I am of the view that the Company is acting in

good faith and with due diligence in seeking the relief sought on this Motion. 
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Province of Ontario, before me on
the 1st day of March, 2024 in 
accordance with O. Reg. 431/20,
Administering Oath or Declaration
Remotely.

Commissioner for 
taking Affidavits 
(or as may be)
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Frank Michael Gillies, a Commissioner, etc., Province of 
Ontario, while a Student-at-Law. Expires April 27, 2025.

66



  

 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF THE 
BODY SHOP CANADA LIMITED, IN THE CITY OF TORONTO, IN THE PROVINCE OF 
ONTARIO 

 

 

Estate/Court File No: 31-3050418    

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(Commercial List) 
IN BANKRUPTCY AND INSOLVENCY 

Proceeding commenced at Toronto 

 

AFFIDAVIT OF JORDAN SEARLE 
SWORN MARCH 1, 2024 

 

DAVIES WARD PHILLIPS & VINEBERG LLP 
155 Wellington Street West 
Toronto ON  M5V 3J7 
 
Natasha MacParland (LSO# 42383G) 
Tel: 416.863.5567 
Email: nmacparland@dwpv.com 
 
Natalie Renner (LSO# 55954A) 
Tel: 416.367.7489 
Email: nrenner@dwpv.com 
 
Tel: 416.863.0900 
Fax: 416.863.0871 

Lawyers for The Body Shop Canada Limited 

67

mailto:nmacparland@dwpv.com


 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “B” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 

 

 
 

68



Estate No.: BK-24-03050418-0031 
Court File No.: BK- 31-3050418 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF THE BODY SHOP CANADA 
LIMITED, IN THE CITY OF TORONTO, IN THE PROVINCE 
OF ONTARIO 

AFFIDAVIT #2 OF JORDAN SEARLE 
Sworn April 8, 2024 

I, Jordan Searle, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY:  

1. I am the General Manager, North America and the sole director of The Body

Shop Canada Limited ("TBS Canada" or the “Company”). I have been the General 

Manager since February 10, 2023. I am also an officer and director of TBS Canada’s 

U.S. affiliate, Buth-Na-Bodhaige Inc. (“TBS US”). I have been actively engaged in the 

discussions and negotiations surrounding the financial circumstances of TBS Canada 

prior to the commencement of these proceedings. As such I have personal knowledge 

of the matters referred to in this Affidavit. Where I have relied upon other sources of 

information, I have stated the source of that information and verily believe such 

information to be true. 
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2. On March 1, 2024, TBS Canada filed a notice of intention to make a proposal

(the “NOI”) under the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3 (the "BIA"). 

Alvarez & Marsal Canada Inc. was appointed to act as the proposal trustee (the 

"Proposal Trustee").  

3. This Affidavit is sworn in support of the motion brought by TBS Canada for an

order: 

(a) approving a key employee retention plan (the “KERP”) for certain

employees and independent contractors of TBS Canada;

(b) approving a priority charge against the property of TBS Canada (the

“KERP Charge”) as security for amounts that may become payable under

the KERP, up to the maximum amount of $470,000;

(c) granting a sealing order in relation to the KERP;

(d) extending the time for TBS Canada to file a proposal under the BIA to May

31, 2024; and

(e) approving the activities and conduct of the Proposal Trustee as set out in

its First Report dated March 2, 2024 and second report, filed in connection

with this motion (the “Second Report”).
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4. In addition to the relief being sought in the accompanying motion, the purpose of

this Affidavit is to update the Court and the Company’s stakeholders on the activities of 

TBS Canada since the Filing Date. 

5. In connection with this NOI proceeding, I swore an affidavit dated March 1, 2024

(the “Initial Affidavit”), a copy of which is attached to my Affidavit as Exhibit “A”, 

without the exhibits referred to therein. Where relevant, I have repeated certain portions 

of the Initial Affidavit in this Affidavit.   

A. Background and Overview

6. TBS Canada is a retailer specializing in the sale of skincare, haircare, bath and

body products with 72 stores across Canada.1 TBS Canada and TBS US are indirect 

wholly owned subsidiaries of The Body Shop International Limited (“TBS International” 

or the “UK Parent”), which is indirectly owned by Aurelius IV UK Acquico Eight Limited 

(“Aurelius”).   

7. Historically, the UK parent has provided several services for TBS Canada and

TBS US, including inventory, human resources, accounts payables, accounts receivable 

and cash management and information technology. These services have been provided 

1 On the Filing Date, the Company operated 105 stores but as more particularly described below, 
has closed 33 of its stores as part of its restructuring efforts. 
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pursuant to a cash management system and Cash Pooling Arrangement (as defined 

and described below) between the entities, whereby all funds deposited in the bank 

accounts held by the Company at Royal Bank of Canada (formerly HSBC Bank 

Canada) (“RBC” and such accounts, collectively, the “RBC Accounts”) were regularly 

swept by the UK Parent and used to pay the Company’s payables, among other things.  

8. On February 13, 2024, TBS International filed for administration (the “UK

Administration”) in the United Kingdom and Tony Wright, Geoff Rowley and Alastair 

Massey of FRP Advisory were appointed as joint administrators of the UK Parent 

(collectively, the “UK Administrator”). 

9. In the weeks leading up to the UK Administration, the UK Parent swept cash from

the RBC Accounts but failed to remit payment for amounts owing to TBS Canada’s 

vendors/suppliers and landlords. This created an immediate liquidity crisis for the 

Company and significant outstanding payables.  

10. TBS Canada urgently required a stay of proceedings to give it the breathing room

needed to review and advance its restructuring options. As a result, on March 1, 2024 

(the “Filing Date”), the Company filed the NOI.   

11. The UK Parent also swept all of TBS US’s cash immediately prior to the

commencement of the UK Administration, similarly leaving TBS US in a severe liquidity 
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crisis. As a result, on March 1, 2024, TBS US terminated substantially all of their 

employees and ceased their operations.  

12. On March 4, 2024, this Court made an Order (the “March 4 Order”), among

other things, extending the time for TBS Canada to file a proposal to April 16, 2024 and 

granting certain other relief that the Company required to allow it to continue its 

business operations and protect the value of its assets. A copy of the March 4 Order 

and endorsement are attached to my Affidavit as Exhibit “B”. 

13. The March 4 Order, among other things:

(a) authorized TBS Canada to (i) permanently or temporarily cease, downsize

or shut down any of its business or operations, (ii) dispose of redundant or

non-material assets within a certain specified value, and (iii) refuse to

honour any gift cards, existing return policies, refunds or discounts or

other similar customer programs or obligations;

(b) prohibited any person, specifically RBC, from disbursing any funds in the

RBC Accounts without the prior consent of TBS Canada or the Proposal

Trustee;
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(c) directed all persons who have in their possession or power, any property 

of TBS Canada, or any book, document or paper of any kind relating to 

the Company, to produce the book, document or paper for TBS Canada, 

or to deliver to the Company any property of TBS Canada in their 

possession;

(d) authorized TBS Canada to pay rent to its landlords on a weekly basis until 

April 1, 2024 and on a bi-weekly basis thereafter; and

(e) granted certain charges over TBS Canada’s property, in the following 

order of priority: (i) in favour of the Proposal Trustee, counsel to the 

Proposal Trustee and counsel to TBS Canada in the amount of $700,000 

(the “Administration Charge”); (ii) in favour of the directors and officers 

of TBS Canada in the amount of $2,100,000 (the “D&O Charge”); and (iii) 

in favour of the Company’s landlords under each property lease (the 

“Landlords”), a charge for an aggregate amount, in each case, not 

exceeding 50% of the monthly rent payable under the lease between TBS 

Canada and the applicable Landlord (the “Landlord Charge” and together 

with the Administration Charge and the D&O Charge,  the “Charges”).
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14. On March 8, 2024, TBS US filed a voluntary petition under chapter 7 of title 11 of

the United States Code in the United States Bankruptcy Court for the Southern District 

of New York (the “Chapter 7 Proceedings”). Mr. Kenneth Silverman from Rimon P.C. 

has been appointed as the trustee for TBS US under the Chapter 7 Proceedings (the 

“Chapter 7 Trustee”). A copy of the notice dated March 12, 2024, setting out, among 

other things, the notice of appointment of the Chapter 7 Trustee, is attached to my 

Affidavit as Exhibit “C”. The first meeting of creditors in the Chapter 7 Proceedings is 

scheduled for April 9, 2024. 

15. The principal purpose of this NOI proceeding is to enable TBS Canada to devise

a viable proposal for the benefit of its stakeholders. The relief sought on this motion will 

further that objective and not cause any prejudice to TBS Canada’s creditors. As 

described in this Affidavit, since the Filing Date, TBS Canada has acted in good faith 

and made diligent efforts to stabilize its operations and pursue a going-concern solution 

for the continuation of “The Body Shop” business in Canada. If granted, the relief sought 

on this motion will provide TBS Canada with the time needed, and ensure the retention 

of the key employees essential to furthering these efforts.  
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B. Overview of TBS Canada’s Activities since the Filing Date

(i) Engagement with Key Stakeholders and other Parties

16. On March 6, 2024, our counsel, Davies Ward Phillips & Vineberg LLP (“Davies”)

served the service list, including all of the Landlords, with the March 4 Order.  Any party 

on the service list that is not represented by counsel or does not have an email address 

was mailed a letter by Davies serving them with the March 4 Order by directing them to 

the Proposal Trustee’s website. The form of letter sent by Davies to those parties is 

attached to my Affidavit as Exhibit “D”. Five of the mailed letters were returned to 

sender and Davies identified alternate mailing addresses for the applicable parties and 

re-sent the letter attached as Exhibit “D” on March 21, 2024. 

17. The Company has engaged with the Landlords on various issues relating to 

payment of rent and store closures. Per the terms of the March 4 Order, the Company is 

now paying rent on a bi-weekly basis on the first and fifteenth day of each month.  

18. TBS Canada also separately provided copies of the March 4 Order to, among 

others, TBS International, Aurelius, the UK Administrator and the Chapter 7 Trustee, 

and directed these parties to the case website maintained by the Proposal Trustee for 

this matter.  
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19. The UK Administrator has been responsive to the Company and Proposal

Trustee’s requests for production of documents in respect of the Company and its 

financial affairs, including by providing certain agreements between the UK Parent and 

TBS Canada in respect of the cash management system and Cash Pooling 

Arrangement, which are more particularly described in subsection (v) below. 

20. At the request of the Company, the UK Administrator also provided TBS Canada

with an executed copy of the general security agreement (the “GSA”) in favour of 

Aurelius IV UK Acquico Seven Limited (“Aurelius Seven”), which the Company entered 

into on or about December 2023. As described in my Initial Affidavit, the GSA secures 

the Company’s guarantee of the UK Parent’s obligations under a loan agreement with 

Aurelius Seven and Aurelius Seven registered notice of its security interest against the 

Company in the personal property regimes across Canada (the “Aurelius Security”). In 

the Initial Affidavit, I advised that, to my knowledge, TBS Canada was never provided 

with an executed copy of the GSA. A copy of the executed GSA is attached as Exhibit 

“E” to my Affidavit. 

21. In addition to Aurelius Seven, I identified two other parties in my Initial Affidavit

that had security registrations against the property of TBS Canada: (a) Enterprise Fleet 

Management Canada, Inc. (“Enterprise” and such registrations being, the “Enterprise 

Security”), and (b) RBC (HSBC Bank Canada at such time) and HongKong Bank of 
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Canada (the “RBC Registrations”). The March 4 Order provided that the 

Administration Charge and the D&O Charge would rank ahead of the registrations in 

favour of Aurelius Seven and the RBC Registrations but behind the Enterprise 

Security. The March 4 Order was served on RBC and Enterprise.   

22. To date, none of Aurelius, Aurelius Seven, Enterprise, RBC or their counsel, has 

raised any concerns with the priority of the Charges or asserted any claims against TBS 

Canada under the Aurelius Security, the Enterprise Security or RBC Registrations.  

23. TBS Canada has also requested supporting documentation from RBC in respect 

of the Cash Pooling Arrangement, which is discussed in subsection (v) below. 

(ii) Store Closures and Canadian Employee Matters

24. In my Initial Affidavit, I listed 33 stores identified by TBS Canada as 

underperforming and which the Company intended to close in an effort to improve its 

liquidity position (collectively, the “Closing Stores”). In connection with such efforts, the 

leases for each of the Closing Stores were disclaimed effective March 31, 2024, and the 

Company began liquidating the inventory located at the Closing Stores. The Company 
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has now liquidated all of the inventory located at the Closing Stores and has terminated 

197 employees whose employment related to the Closing Stores.     

25. Historically, TBS Canada has divided its operations into seven regions, with each 

region being managed by a separate regional manager. In an effort to reduce costs and 

streamline its operations, the Company has reorganized its operational structure and 

consolidated its operations across five (rather than seven) separate regions and 

eliminated two regional manager positions.2 The elimination of these two roles is in 

addition to the 20 head-office employees and two contractors that were terminated 

effective March 1, 2024 and as described in my Initial Affidavit. 

26. Overall, TBS Canada has retained the majority of its workforce. Out of a total 

workforce of more than 780 individuals as of March 1, 2024, the Company has 

terminated approximately 220 individuals, representing less than one-third of its 

workforce. Approximately 70 of the terminated employees were salaried 

(approximately 20 of those being head office employees) and approximately 150 

terminated employees were hourly.  Most of the terminated individuals did not hold claims 

for accrued vacation pay or other benefits.

2 The Canadian Retail Director of TBS Canada has voluntarily resigned from her position.  In her 
place, the Company is promoting a regional manager and eliminating that regional manager’s 
position. Another regional manager position has been eliminated and the employment of that 
regional manager has been terminated by TBS Canada.  
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27. The Company continues to employ approximately 570 employees. At this time,

TBS Canada does not have any further headcount reductions planned. TBS Canada 

has also continued to pay the wages and benefits of its current employees in the 

ordinary course.  

28. I am advised that on March 11, 2024 Mr. Andrew Hatnay from Koskie Minsky

LLP had a call with Davies and counsel to the Proposal Trustee to discuss the 

appointment of Koskie Minsky LLP as representative counsel for employees that have 

been terminated by TBS Canada in connection with this NOI proceeding 

(“Representative Counsel”).  

29. Following that call, on March 14, 2024, Natasha MacParland of Davies sent

Andrew Hatnay the letter attached as Exhibit “F” (the “March 14 Letter”) to my 

Affidavit. The letter reflects TBS Canada’s position that the appointment of 

Representative Counsel is not necessary and would not benefit TBS Canada’s 

restructuring proceedings. Among other reasons, the March 14 Letter sets out the 

following: 

(a) the appointment of Representative Counsel would create additional costs

and complications. The terminated employees already have the benefit of

the protection and assistance of the Proposal Trustee, who has extensive

80



experience in dealing with employee matters in restructurings and has 

established a website for the creditors to access information and updates 

on the proceedings and to submit inquiries and concerns. The 

appointment of Representative Counsel for the terminated employees 

would introduce another layer of communication and consultation, which 

could potentially create confusion or conflict among the parties and 

increase costs; 

(b) TBS Canada has not proposed or implemented any changes to the terms 

and conditions of employment of its current employees. The terminated 

employees are not at risk of being prejudiced or disadvantaged by the 

Company or any relief it is seeking; 

(c) the Company continues to pursue a going-concern solution for its 

business and there has been no decision to wind-up the Canadian 

operations.  It is premature and unnecessary to appoint Representative 

Counsel for the terminated employees -  the Company has not filed a 

proposal, no claims process has been established and there is no 

evidence of any disputes or issues arising from the terminated employees’ 

claims; and 
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(d) the Proposal Trustee and certain of TBS Canada’s stakeholders do not

support the appointment of the Representative Counsel.

(iii) TBS US Employees

30. Due to the highly integrated nature of the operations of TBS Canada, TBS US

and TBS International, TBS Canada has historically relied on TBS US (in addition to the 

UK Parent) and certain of its employees to manage and fulfill its inventory orders and 

provide other key corporate functions (including IT, human resources and treasury 

services).  

31. As described above, TBS US terminated all of its employees and ceased

operations on March 1, 2024. Following these terminations, the Company identified 

seven former TBS US employees that provided shared services to TBS Canada and 

whose ongoing employment is critical to the Company’s continued operations and 

restructuring efforts 

32. Effective March 18, 2024, in consultation with the Proposal Trustee, TBS Canada

entered into independent contractor agreements with the seven former TBS US 

employees (collectively, the “Contractors”). The agreements provide that the 

Contractors will be paid on an hourly basis, at a rate reflective of the applicable 

Contractor’s salary received prior to the termination of their employment by TBS US. 
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Certain of the Contractors will also receive retention bonuses. It is anticipated that the 

aggregate amount of the retention bonuses will not exceed US$75,000. The retention 

bonuses for two of the Contractors will be part of the KERP and KERP Charge that TBS 

Canada is asking this Court to approve.   

(iv) Inventory Replenishment Efforts

33. TBS Canada’s liquidity position is strong, with sales since the Filing Date

exceeding projections across its store network. However, due to the robust sales, the 

Company’s stores are facing the imminent risk of running out of core merchandise in the 

coming weeks, which would force it to close otherwise profitable store locations. As 

more particularly described below, efforts are ongoing to avoid a shortfall of inventory in 

the Company’s stores.    

34. Pursuant to a Selective Master Distribution & Franchise Agreement between TBS

Canada and TBS International (the “Franchise Agreement”), the Company historically 

received all of its inventory from the TBS International. The Franchise Agreement is 

attached as Exhibit “C” to my Initial Affidavit. For ease of reference, I have reattached 

the Franchise Agreement as Exhibit “G”.  
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35. The UK Administrator has provided the Proposal Trustee with TBS International’s

“general terms and conditions of sale” (“General T&C”) that supplement the Franchise 

Agreement. A copy of the General T&C are attached to my Affidavit as Exhibit “H”. 

36. In the ordinary course, the UK Parent would ship inventory to a distribution centre

located in the United States (the “US Distribution Centre”) and arrange for shipping 

and logistics to transfer the inventory from the US Distribution Centre to Canada. The 

Franchise Agreement and General T&C, read together, provide that TBS International’s 

ownership and title of the inventory at the US Distribution Centre remains with TBS 

International until the UK Parent receives payment for such inventory from the 

applicable franchisee (i.e., TBS Canada in this case).  

37. The Company has not received any inventory from the US Distribution Centre

since the UK Administration was commenced and TBS US has ceased operations. 

Inventory valued at US$85 million (retail value)3 currently resides at the US Distribution 

Centre that cannot be shipped to TBS Canada absent collective assistance from the 

Chapter 7 Trustee, the UK Parent and the UK Administrator. 

3 There is an error in paragraph 15 of my Initial Affidavit which refers to the value of the inventory in 
the US Distribution Centre as US$85 million (book value) when it is in fact, US$85 million (retail 
value). 
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38. Since the Filing Date, the Company and the Proposal Trustee have had regular

discussions with the UK Administrator and the Chapter 7 Trustee, with the goal of 

urgently replenishing the Company’s inventory supplies in Canada. In addition, to 

facilitate the purchase and delivery of inventory to Canada, the Company has been 

required to establish relationships with shipping, brokerage, warehousing and logistics 

providers.   

39. Through these discussions, TBS Canada and the Proposal Trustee have

progressed a number of workstreams designed to replenish the Company’s inventory. 

These workstreams have included:  

(a) purchasing inventory that was in-transit to the United States at the Filing

Date. This in-transit inventory is (i) held at various ports in the United

States by a brokerage company who is owed unpaid freight and storage

costs associated with importing the inventory, or (ii) on boats being

shipped to the United States from various locations. This inventory is not

currently located at the US Distribution Centre, but is owned by the UK

Parent. I understand that the Proposal Trustee is in discussions with the

brokerage company and the UK Administrator to settle the terms of sale

and release of this inventory to Canada;
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(b) purchasing inventory from the UK Parent that is located in the UK Parent’s

warehouse in the United Kingdom;

(c) purchasing inventory from the UK Parent that is located in the US

Distribution Centre; and

(d) coordinating the delivery of approximately US$100,000 (cost value) of

inventory that was en-route to TBS Canada but was stopped at the border

and turned back to the US Distribution Centre prior to the Filing Date

(“Returned Inventory”). TBS Canada paid for the Returned Inventory in

full prior to the Filing Date. With the assistance of the Proposal Trustee,

TBS Canada has made arrangements with a third-party courier and a

customs and duties agent to pick up the Returned Inventory from the

Distribution Centre and complete the delivery to TBS Canada. Once

received, the Returned Inventory should provide TBS Canada with

sufficient inventory to replenish certain of its stores. To continue operating

its remaining 72 stores as a going concern in the ordinary course, TBS

Canada will require incremental inventory from the other workstreams

discussed above.
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40. A complicating factor associated with purchasing inventory located in the US

Distribution Centre is that all of the inventory will need to be picked and packaged for 

delivery, but such individuals that would have previously performed such task were 

previously employed by TBS US. The Chapter 7 Trustee has advised that, absent a 

court order, operations are not permitted under the Chapter 7 Proceedings. The 

Chapter 7 Trustee has further advised that it does not have the funds required to pay 

the ex-U.S. employees to assist with fulfilling any replenishment orders or the related 

utility or insurance costs.   

(v) Cash Management System and Cash Pooling Arrangement

41. As described in my Initial Affidavit, TBS International has historically been in full

control of several functions of TBS Canada and TBS US, including legal, 

accounting/finance, treasury, tax, human resources, payroll, information technology, 

real estate, marketing, procurement and logistics services (collectively, the “Shared 

Services”). In Canada, the UK Parent achieved this through a cash management 

system and cash pooling arrangement (the “Cash Pooling Arrangement”). Pursuant to 

the Cash Pooling Arrangement, all of TBS Canada’s funds were deposited into the RBC 

Accounts held in the Company’s name and then swept by TBS International in the UK. 

TBS International would use the swept funds to pay TBS Canada’s payables upon 
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direction by the Company and to pay intercompany payables, including the Shared 

Services.  

42. As previously explained to this Court in my Initial Affidavit, in the period between

November 1, 2023 and February 13, 2024, the UK Parent swept $42.9 million from the 

RBC Accounts, while only remitting $21.8 million on account of the Company’s payables 

and payroll during this period (the “Swept Cash”). This created a backlog of over $3.3 

million in indebtedness and forced the Company to commence this NOI proceeding.   

43. Since the Filing Date, the Proposal Trustee and TBS Canada have made

enquiries of the UK Parent and the UK Administrator regarding (a) the Cash Pooling 

Arrangement and how the Canadian sweeps were administered, (b) the cash 

management system and intercompany Shared Services, and (c) the Swept Cash. 

44. The UK Administrator has provided the following documents in response:

(a) a market supply and royalty letter between TBS International and TBS

Canada dated January 1, 2016, a copy of which is attached to my Affidavit

as Exhibit “I” (the “Market Supply Agreement”);

(b) an agreement for the provision of services by and between TBS

International and TBS Canada dated November 16, 2016, a copy of which
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is attached to my Affidavit as Exhibit “J” (the “Services Agreement”); 

and 

(c) a financing agreement between TBS International and TBS Canada dated

July 19, 2017 and an amendment thereto dated June 26, 2018

(collectively, the “Financing Agreement”), a copy of which is attached to

my Affidavit as Exhibit “K”.

45. Pursuant to the Market Supply Agreement, TBS International is required to pay

market support payments to TBS Canada if the Company does not meet a designated 

operating income threshold. If TBS Canada exceeds the operating income threshold, it 

is charged a franchise fee that is payable to the UK Parent.  

46. In addition to the Shared Services, the fees payable under the Marketing Supply

Agreement, and amounts owing for inventory purchases from the UK Parent, among 

other intercompany payables, were administered through the Cash Pooling 

Arrangements and cash management system in place between TBS International and 

TBS Canada.4 

4 The Second Report includes a detailed discussion on the intercompany accounting between TBS 
International and TBS Canada and the administration of the cash management system between 
the companies.  
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47. The Services Agreement and the Financing Agreement, taken together,

(a) provide TBS International with the authority to make decisions regarding the

operations and cash management of TBS Canada, and (b) establish the Cash Pooling 

Arrangements and the ability of TBS International to sweep the RBC Accounts. 

48. Pursuant to the Services Agreement, the Company authorized TBS International

to act as its treasury manager (in such capacity, the “Treasury Manager”) and make 

decisions in relation to its cash management. In exchange, the UK Parent provided the 

Shared Services to assist the Company in the operation and management of its 

business.  

49. The Financing Agreement established loan facilities between the UK Parent and

TBS Canada that comprised (a) revolving loan facilities made available by both TBS 

International and the Company to the other party (each, a “Revolving Loan Facility”),  

(b) an overdraft facility, pursuant to which TBS Canada had the ability to draw amounts

from TBS International (“Overdraft Facility”), and (c) a deposit facility under which TBS 

Canada deposited amounts to be drawn (or swept) by the UK Parent (“Deposit 

Facility”). 

50. Under the Services Agreement and Financing Agreement, the cash management

system and Cash Pooling Arrangements were structured such that: 
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(a) transfers would be made as required to or by TBS International from or to

TBS Canada in an amount determined by TBS International, either for

itself or in its capacity as Treasury Manager. To the extent that funds were

transferred from the Company to TBS International, it was recorded as a

deposit under the Deposit Facility and to the extent that money was

transferred from TBS International to TBS Canada, it was recorded as a

loan under the Overdraft Facility;  and

(b) from time to time, the (i) aggregate amount of deposits were deemed as

loans from the Company to TBS International under the relevant

Revolving Loan Facility and (ii) the amount outstanding under the

Overdraft Facility were deemed as loans from TBS International to the

Company under the relevant Revolving Loan Facility. The effect of the

designation of the deemed loans was to bring the balance on the

Overdraft Facility and the Deposit Facility to zero.

51. The UK Administrator also provided a relationship acceptance form executed

among TBS Canada, RBC (HSBC Bank Canada at such time) and HSBC Bank plc5 in 

October 2018 (the “Relationship Acceptance Form”), which appears to be part of a 

5 HSBC Bank plc is a company registered and established in England and Wales. This company is 
the member of the HSBC Bank group that provides services in the United Kingdom. 
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series of documents with HSBC Bank Canada that authorized the UK Parent to sweep 

the RBC Accounts. A copy of the Relationship Acceptance Form annexing, among other 

things, a Master Services Agreement and Cash Concentration Services schedule is 

attached to this Affidavit as Exhibit “L”.  

52. Pursuant to the Relationship Acceptance Form, TBS Canada authorized “cash

concentration” services, including granting authority to the “relevant individuals” located 

in Canada or the United Kingdom, as applicable, to operate the RBC Accounts. The 

Relationship Acceptance Form does not identify the “relevant individuals”. The Cash 

Concentration Services schedule annexed to the Relationship Acceptance Form sets 

out the specific terms that apply to the cash concentration services.6 The Master 

Services Agreement indicates that each “Authorised Person” shall have authority in 

respect of any RBC Account or service, including cash concentration services. Under 

that agreement, TBS Canada is required to provide documents to RBC identifying the 

“Authorised Persons”. 

53. My understanding is that, as per the Cash Concentration Services schedule,

“debit sweep amounts” are swept from “Subordinated Accounts” and transferred to a 

“Master Account”. I am advised by my counsel Davies that based on the Relationship 

6 Page 265 of Exhibit “L” (Relationship Acceptance Form). 
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Acceptance Form alone, it is difficult to ascertain the nexus between the “Subordinated 

Accounts” and the “Master Account” and the RBC Accounts, the Overdraft Facility or the 

Deposit Facility.  It is also not clear on the face of the documents as to who TBS 

Canada designated as an “Authorised Person” with the authority to direct RBC in 

respect of the cash concentration services. 

54. The Proposal Trustee has made inquiries of RBC to provide additional supporting

documents in respect of the Cash Pooling Arrangements to obtain further clarity. In 

particular, the Proposal Trustee has requested, (a) bank account openings and related 

agreements, (b) cash pooling / intercompany banking agreements between TBS 

Canada and the UK Parent, (c) a listing of accounts and individuals with control/read 

access (being “Authorised Persons”), and (d) any other agreements with TBS Canada 

and RBC (or HSBC). I understand the Proposal Trustee is still awaiting a reply and that 

timing is delayed, in part, due to RBC’s recent acquisition of HSBC Bank Canada. 

55. Since the Filing Date, the UK Parent is no longer sweeping the RBC Accounts

but payments to TBS Canada’s creditors have continued in the ordinary course through 

the cash management system, albeit with the Proposal Trustee’s prior approval in each 

instance. In other words, when TBS Canada submits a payment request to TBS 

International, TBS International in turn instructs RBC to process a payment towards the 
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Company’s payables and RBC transfers the amounts from the RBC Accounts only after 

securing the Proposal Trustee’s prior approval, in accordance with the March 4 Order.  

(vi) Efforts to Pursue a Going Concern Solution

56. Together with the Proposal Trustee, I have engaged in discussions with the UK

Parent, the UK Administrator and Aurelius to discuss options to continue the Canadian 

operations. The structure of any transaction is inextricably linked to the outcome of the 

UK Administration. As a result, while parties have expressed interest in the Canadian 

business, it has not yet been clearly determined whether TBS International will preserve 

the current organisational structure with TBS Canada as its subsidiary, or whether it 

would be supportive of a sale of TBS Canada’s business to a third-party or related 

buyer.   

57. On April 4, 2024, the UK Administrators issued an Administrator’s Statement of

Proposals, which appears to be a report to the creditors of the UK Parent (the “UK 

Report”).  Attached as Exhibit “M” to my Affidavit is a copy of the UK Report.   

58. The UK Report provides information about the circumstances giving rise to the

appointment of the UK Administrators and the go-forward plan for TBS International.  In 

the UK Report, the UK Administrators state “At present the Administrators are expecting 

to propose a CVA [Company Voluntary Arrangement] to the Company’s creditors 
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allowing the Company to be rescued and exit from Administration […] In the event that a 

CVA cannot be agreed, the Joint Administrators will proceed with a sale of the business 

and assets”.7 

59. TBS Canada is in the process of engaging counsel in the United Kingdom to

assist it in navigating the UK Administration and assessing any plan or arrangement that 

is proposed by the UK Parent for its creditors. 

60. Notwithstanding the forgoing, I believe that there has been a sufficient level of

interest from parties in preserving the Canadian business to warrant continuing to 

pursue a going concern sale and the continuation of this NOI proceeding. 

C. Relief Sought on this Motion

(i) Key Employee Retention Plan and KERP Charge

61. As part of this proceeding, TBS Canada is seeking this Court’s approval of the

KERP, which is designed to retain and incentivize five individuals made up of Canadian 

employees and Contractors (the “KERP Participants”) that have been identified as 

crucial to TBS Canada’s restructuring efforts. TBS Canada is also seeking a charge 

7 The UK Report also indicates that steps had been taken to place certain intellectual property 
assets into a separate entity prior to the UK Administration, but that following their appointment 
the UK Administrators had obtained comfort and confirmation that the relevant intellectual 
property assets remain available to TBS International. TBS Canada and the Proposal Trustee are 
taking steps to understand this transfer and its impact on the Company. 
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over its property in the amount of $470,000 to secure the amounts payable under the 

KERP (the “KERP Charge”). I am advised by the Proposal Trustee that it supports the 

KERP and the KERP Charge. 

62. The KERP contemplates that each of the KERP Participants will be entitled to a

retention payment based on a percentage of their annual salary. The aggregate 

retention payment for all of the KERP Participants is $470,000.   

63. Payments under the KERP will be paid in three installments with the first

installment being due immediately following approval of the KERP, if granted. Further 

payments would be conditional upon the terms and conditions set out in the KERP 

letter, including that such KERP Participants have not resigned or been terminated due 

to misconduct prior to the applicable payment dates.  

64. The KERP Participants are a group of skilled and experienced individuals who

are critical to value preservation and maintaining operational efficiencies at TBS 

Canada. The KERP Participants perform important management or business functions 

and the institutional knowledge and skills possessed thereby are irreplaceable, making 

their continued services vital to TBS Canada’s operations. 
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65. TBS Canada, with the assistance of the Proposal Trustee and their advisors,

developed the KERP. The KERP takes into consideration the KERP Participants’ 

existing compensation packages and the circumstances of this NOI proceeding.  

66. I believe the KERP is necessary to ensure the continued engagement of the

KERP participants. I have been informed by a number of the KERP Participants that the 

approval of the KERP is a significant factor as to whether they will be willing to continue 

working with TBS Canada during this NOI proceeding.  

67. If approved, the KERP Charge would rank behind the Administration Charge and

the D&O Charge. The Landlord Charge will expire on April 16, 2024, which coincides 

with the first bi-weekly rent payment period by TBS Canada. As a result, the form of 

draft order approving the KERP contemplates that the KERP Charge will not be 

effective until April 16, 2024. The KERP Charge would rank ahead of the Aurelius 

Security and RBC Registrations but behind the Enterprise Security.8 Aurelius Seven, 

RBC, and Enterprise will all be served with this motion. Each KERP Participant will only 

obtain the benefit of the KERP Charge up to their respective individual entitlements 

under the KERP.   

8 This ranking is consistent with the ranking afforded the Administration Charge and the D&O 
Charge in the March 4 Order. 
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(ii) Sealing the KERP

68. The KERP is attached as an appendix to the Second Report. The KERP includes

a detailed listing of the KERP Participants along with their names, current positions, 

compensation and proposed payments under the KERP. Salary information is highly 

personal to the KERP Participants and is not generally made public by TBS Canada or 

TBS US. In order to protect the KERP Participants and to minimize disruption during the 

NOI proceeding, TBS Canada is seeking an order sealing the KERP subject to a further 

court order. 

(iii) Extension of Time to File a Proposal

69. TBS Canada is seeking an extension of the time to file a proposal from its current

expiration date of April 16, 2024 to May 31, 2024 (the “Extension”).  

70. The Extension will provide TBS Canada with the requisite time to further its

inventory replenishment efforts and continue to engage with the UK Parent, the UK 

Administrator, Aurelius and potential buyers, all with the goal of facilitating a going 

concern sale of the business. TBS Canada has and intends to continue to work in good 

faith and due diligence in the period prior to and during this NOI proceeding. 

71. The Company has prepared an updated cash flow forecast with the assistance of

the Proposal Trustee, which sets out the projected cash flows for the 13-week period 
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ending June 28, 2024 (the "Updated Cash Flow"). I understand that the Proposal 

Trustee will file the Updated Cash Flow with the Court in connection with this motion. 

The Updated Cash Flow shows that TBS Canada has sufficient liquidity to operate to 

the end of the requested Extension. 

D. Conclusion

72. For the reasons expressed herein, I am of the view that TBS Canada is acting in 

good faith and with due diligence in seeking the relief sought on this motion and that if 

granted, the relief will not prejudice any of the Company's creditors. 

SWORN remotely by Jordan 
Searle at the City of Toronto, in the 
Province of Ontario, before me on 
the 8th day of April, 2024 in 
accordance with 0. Reg 431/20, 
Administering Oath or Declaration 
Remotely. 

� swu-· 

Mehak Suri 
Commissioner for Taking Affidavits 

(or as may be) 
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
OF THE BODY SHOP CANADA LIMITED, IN THE CITY OF TORONTO, IN 
THE PROVINCE OF ONTARIO 

Estate No.: BK-24-03050418-0031 
Court File No: BK -31-3050418 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

Proceeding commenced at Toronto 

AFFIDAVIT OF JORDAN SEARLE 
SWORN APRIL 8, 2024 

DAVIES WARD PHILLIPS & VINEBERG LLP 
155 Wellington Street West 
Toronto ON  M5V 3J7 
Natasha MacParland (LSO# 42383G) 
Tel: 416.863.5567 
Email: nmacparland@dwpv.com 

Natalie Renner (LSO# 55954A) 
Tel: 416.367.7489 
Email: nrenner@dwpv.com 
Tel: 416.863.0900 
Fax: 416.863.0871 

Lawyers for The Body Shop Canada Limited 
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This is Exhibit “C” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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Estate/Court File No.: BK-31-3050418

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

 

THE HONOURABLE 

JUSTICE OSBORNE 

)
) 
) 

MONDAY, THE 4th DAY 

OF MARCH, 2024. 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF THE BODY SHOP CANADA LIMITED, IN THE 
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

 

ORDER 

 

THIS MOTION, made by The Body Shop Canada Limited (the “Company”) for an order, 

inter alia: (a) expanding the stay of proceedings under the Bankruptcy and Insolvency Act, R.S.C. 

1985 c. B-3 (the “BIA”) by ordering the continuation of services and certain other protections in 

respect of the Company; (b) approving the Administration Charge (as defined below); (c) 

approving the D&O Charge (as defined below); (d) directing all persons who have in their 

possession and property, books or documents of the Company to deliver such books or 

documents or property to the Company, and (e) granting certain other relief was heard this day 

by videoconference. 

ON READING the affidavit of Jordan Searle sworn on March 1, 2024, the First Report (the 

“First Report”) of Alvarez & Marsal Canada Inc., in its capacity as proposal trustee of the 

Company (the “Proposal Trustee”) filed, on being advised that the Company filed a notice of 

intention to make a proposal pursuant to section 50.4(1) of the BIA on March 1, 2024 (the “NOI 

Filing Date”), and on hearing the submissions of respective counsel for the Company, the 

Proposal Trustee, certain Landlords (defined below), including, Crombie Property Holdings 

102

MOHAMMHAMZ
SCJ Seal



- 2 -

Limited, Oxford Properties Group and its affiliates, and The Cadillac Fairview Corporation Limited 

and its affiliates, who have consented to the rent payment terms set out herein on an exceptional 

basis, and such other counsel as were present as shown on the Participant Information Form, no 

one else appearing although duly served: 

SERVICE AND DEFINED TERMS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record 

and First Report are hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used but not defined in this Order shall 

have the meanings given to them in the Searle Affidavit. 

EXTENSION OF TIME TO FILE A PROPOSAL 

3. THIS COURT ORDERS that pursuant to 50.4(9) of the BIA, the time for the Company to 

file a proposal is hereby extended to April 16, 2024 (the “Extension Date”).  

RESTRUCTURING 

4. THIS COURT ORDERS the Company shall have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of their business or 

operations, and to dispose of redundant or non-material assets not exceeding 

$100,000 in any one transaction or $1,000,000 in the aggregate; and 

(b) refuse to honour any gift cards, existing return policies, refunds or discounts or 

other similar customer programs or obligations. 

NO INTERFERENCE WITH RIGHTS 

5. THIS COURT ORDERS that until the Extension Date (including as such date may be 

extended pursuant to section 50.4(9) of the BIA, the “Proposal Outside Date”), no individual, 

firm, corporation, governmental body or agency, or any other entities, including the UK 

Administrator or the UK Parent (all of the foregoing, collectively being “Persons” and each being 

a “Person”) shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or cease to 

perform any right, renewal right, contract, agreement, licence, permit, lease, purchase order or 

other arrangement, whether written or oral (each, an “Agreement”), in favour of or held by the 
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Company, except with the written consent of the Company and the Proposal Trustee, or leave of 

this Court. 

6. THIS COURT ORDERS that any Person who has, or is believed or suspected to have, in 

their possession or power any of the property of the Company, or any book, document or paper 

of any kind relating in whole or in part to the Company, shall promptly, upon the request of the 

Company and the Proposal Trustee, be required to produce the book, document or paper for the 

information of the Company, or to deliver to the Company any property of the Company in their 

possession. 

7. THIS COURT ORDERS that no Person, including HSBC Bank Canada, shall disburse, 

remit, transfer or otherwise pay any funds from the bank accounts held at HSBC Bank Canada in 

the name of the Company, except with the prior written consent of the Company or the Proposal 

Trustee, or leave of this Court. 

CONTINUATION OF SERVICES 

8. THIS COURT ORDERS that until the expiry of the Proposal Outside Date, all Persons 

having an Agreement or arrangement with the Company or statutory or regulatory mandates for 

the supply or license of goods and/or services, including without limitation all computer software, 

communication and other data services, banking services, payroll services, merchant and credit 

card processing services, insurance, transportation services, utility or other services to the 

Company, are hereby restrained until further order of this Court from discontinuing, altering, 

interfering with or terminating the supply or license of such goods or services as may be required 

by the Company, and that the Company shall be entitled to the continued use of its current 

premises, telephone numbers, facsimile numbers, internet addresses and domain names, 

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 Company in accordance with normal payment practices 

of the Company or such other practices as may be agreed upon by the supplier or service provider 

and the Company and the Proposal Trustee, or as may be ordered by this Court. 

9. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in 

accordance with the BIA, the Company shall pay all amounts constituting rent or payable as rent 

under real property leases (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable to the applicable landlord (each, a 

“Landlord”) under the lease or as otherwise may be negotiated between the Company and the 
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Landlord from time to time (“Rent”), (a) for the period commencing from and including the NOI 

Filing Date until March 31, 2024, four times monthly in equal payments on the first business day 

of each week, in advance (but not in arrears), and (b) for the period commencing April 1, 2024 

until the Extension Date, as such date may further extended pursuant to an Order of this Court, 

twice monthly in equal payments on the first and fifteenth day of each month, in each case, in 

advance (but not in arrears) in the amounts set out in the applicable lease or, with the consent of 

the Proposal Trustee, at such other intervals and dates as may be agreed to between the 

Company and the Landlord. On the date of the first of such payments following the date of this 

Order, any Rent relating to the period commencing from and including the NOI Filing Date shall 

also be paid. 

10. THIS COURT ORDERS that no Person shall be prohibited from requiring immediate 

payment for goods, services, use of leased or licensed property or other valuable consideration 

provided on or after the NOI Filing Date, nor shall any Person be under any obligation on or after 

the NOI Filing Date to advance or re-advance any monies or otherwise extend any credit to the 

Company. 

ADMINISTRATION CHARGE 

11. THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee, and 

counsel to the Company (collectively, the “Restructuring Professionals”) shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges, whether 

incurred prior to, on or subsequent to the NOI Filing Date, by the Company as part of the costs of 

these proceedings. The Company is hereby authorized and directed to pay the accounts of the 

Restructuring Professionals on a weekly basis, or as they may otherwise agree, and is hereby 

authorized to pay or to have paid retainers to the Restructuring Professionals as security for the 

payment of their respective fees and disbursements outstanding from time to time. 

12. THIS COURT ORDERS that the Restructuring Professionals shall be entitled to the benefit 

of and are hereby granted a charge (the “Administration Charge”) on all of the Company’s 

present and future assets, undertakings and property of every nature and kind whatsoever and 

wherever situate, including all proceeds thereof (collectively, the “Property”), which charge shall 

not exceed an aggregate amount of $700,000, as security for payment of their respective 

professional fees and disbursements incurred at their standard rates and charges, both before 

and after the making of this Order, in respect of this proceeding. The Administration Charge shall 

have the priority set out in paragraphs 17 and 19 hereof. 
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INDEMNIFICATIONS AND CHARGE 

13. THIS COURT ORDERS that the Company shall indemnify its directors and its officers 

against obligations and liabilities that they may incur as a director or officer of the Company after 

the NOI Filing Date, except to the extent that, with respect to any officer or director, the obligation 

or liability was incurred as a result of the director’s or officer’s gross negligence or wilful 

misconduct. 

14. THIS COURT ORDERS that the director and officers of the Company shall be entitled to 

the benefit of and are hereby granted a charge (the “D&O Charge”) on the Property, which charge 

shall not exceed an aggregate amount of $2,100,000, as security for the indemnity provided in 

paragraph 13 of this Order. The D&O Charge shall have the priority set out in paragraphs 17 and 

19 herein. 

15. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the D&O Charge; and (b) the Company’s director and officers shall only be entitled to the benefit 

of the D&O Charge to the extent that they do not have coverage under any directors and officers 

insurance policy, or to the extent that such coverage is insufficient to pay amounts indemnified in 

accordance with paragraph 13 of this Order. 

LANDLORD CHARGE 

16. THIS COURT ORDERS that in respect of each real property lease, until the earlier of 

(a) April 16, 2024, or (ii) the effective date of any disclaimer of the lease pursuant to section 65.2 

of the BIA (i.e. 30 days after the notice is sent in accordance with the BIA) (the “Applicable 

Period”), the Landlord under such lease shall be entitled to the benefit of and is hereby granted 

a charge (the “Landlord Charge”) on all of the Company’s present and future assets, 

undertakings and property of every nature and kind whatsoever and wherever situate, including 

all proceeds thereof (collectively, the “Property”), which charge shall not, in the case of the 

Landlord, exceed an aggregate amount equal to 50% of the monthly rent set under such lease 

with the Company and the Landlord, as security for payment of the Landlord’s rent during the 

Applicable Period. The Landlord Charge shall have the priority set out in paragraphs 17 and 19 

hereof.   
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

17. THIS COURT ORDERS that the priorities of the Administration Charge and the D&O 

Charge (collectively, the “Charges”), as among them, with respect to the Property shall be as 

follows: 

First – Administration Charge 

Second – D&O Charge 

Third – Landlord Charge  

18. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or perfect. 

19. THIS COURT ORDERS that each of the Charges shall constitute a charge on the Property 

and such Charges shall rank in priority to all other security interests, trusts (including any statutory, 

deemed or constructive trust), liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise (collectively, “Encumbrances”) in favour of any Person, notwithstanding 

the order of perfection or attachment, provided that the Charges shall rank subordinate to the 

Encumbrances evidenced by registrations listed on Schedule “A” to this Order. 

20. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may 

be approved by this Court, the Company shall not grant any Encumbrances over any Property 

that rank in priority to, or pari passu with, any of the Charges, unless the Company also obtains 

the prior written consent of the Proposal Trustee and the beneficiaries of the Charges (collectively, 

the “Chargees”), or further Order of this Court. 

21. THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable 

and the rights and remedies of the Chargees thereunder shall not otherwise be limited or impaired 

in any way by (a) the pendency of these proceedings and the declarations of insolvency made 

herein; (b) any application(s) for bankruptcy order(s) or receivership order(s) issued pursuant to 

the BIA or otherwise, or any bankruptcy order or receivership order subsequently made; (c) the 

provisions of any federal or provincial statutes; or (d) any negative covenants, prohibitions or other 

similar provisions with respect to borrowings, incurring debt or the creation of Encumbrances, 
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contained in any Agreement which binds the Company, and notwithstanding any provision to the 

contrary in any Agreement: 

(a) the creation of the Charges shall not create or be deemed to constitute a breach 

by the Company of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result 

of any breach of any Agreement caused by or resulting from the creation of the 

Charges; and 

(c) the payments made by the Company pursuant to this Order, and the granting of 

the Charges, do not and will not constitute preferences, fraudulent conveyances, 

transfers at undervalue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law. 

22. THIS COURT ORDERS that any Charge created by this Order over a lease of real 

property in Canada shall only be an Encumbrance in the Company’s interest in such real property 

lease. 

SERVICE OF DOCUMENTS 

23. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the “Guide”) is 

approved and adopted by reference herein and, in this proceeding, the service of documents 

made in accordance with the Guide (which can be found on the Commercial List website at 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/) shall 

be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for 

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) 

of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in 

accordance with the Protocol will be effective on transmission.  This Court further orders that a 

Case Website shall be established in accordance with the Guide with the following URL 

www.alvarezandmarsal.com/thebodyshop

24. THIS COURT ORDERS that the Company, the Proposal Trustee and their respective 

counsel are at liberty to serve or distribute this Order, and other materials and orders as may be 

reasonably required in these proceedings, including any notices, or other correspondence, by 

forwarding copies thereof by electronic message to the Company’s creditors or other interested 

parties and their advisors. For greater certainty, any such distribution or service shall be deemed 
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to be in satisfaction of a legal or judicial obligation and notice requirements within the meaning of 

clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS). 

25. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Guide is not practicable, the Company and the Proposal Trustee and their respective counsel 

and agents are at liberty to serve or distribute this Order, any other materials and orders in these 

proceedings, any notices or other correspondence, by forwarding copies thereof by prepaid 

ordinary mail, courier, personal delivery, email or facsimile transmission to the Company’s 

creditors or other interested parties at their respective addresses (including email addresses) as 

last shown on the records of the Company and that any such service or distribution shall be 

deemed to be received on the earlier of (a) the date of transmission thereof, if sent by electronic 

message on or prior to 5:00 p.m. Eastern Time; (b) the next business day following the date of 

forwarding or transmission thereof, if sent by courier, personal delivery, facsimile transmission or 

electronic message sent after 5:00 p.m. Eastern; or (c) on the third business day following the 

date of forwarding thereof, if sent by ordinary mail. 

GENERAL 

26. THIS COURT ORDERS that this Order shall have full force and effect in all provinces and 

territories in Canada. 

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, agency 

or regulatory or administrative bodies, having jurisdiction in Canada, the United States of America 

or any other jurisdiction, to give effect to this Order and to assist the Company, the Proposal 

Trustee and their respective agents in carrying out the terms of this Order. All courts, tribunals, 

agencies and regulatory and administrative bodies are hereby respectfully requested to make 

such orders and to provide such assistance to the Company and to the Proposal Trustee, as an 

officer of this Court, as may be necessary or desirable to give effect to this Order, to grant 

representative status to the Proposal Trustee in any foreign proceeding, or to assist the Company 

and the Proposal Trustee and their respective agents in carrying out the terms of this Order. 

28. THIS COURT ORDERS that each of the Company and the Proposal Trustee be at liberty 

and are 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 Proposal Trustee is authorized and empowered 
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to act as a representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada.  

29. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Eastern Time on the date of this Order without the need for entry or filing. 
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SCHEDULE A 
PPSA REGISTRATIONS 

Secured Party  Jurisdiction Registration Number 
Enterprise Fleet 
Management Canada, Inc.  

British Columbia 625741P 

 Alberta 20051800301 
 Nova Scotia 37880374 
 Ontario 20231218 1404 1462 0081 

20200225 1401 1462 3626 
20230515 1405 1462 5479 
20230529 1406 1462 1279 
20230529 1406 1462 1280 
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ONTARIO SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 

COUNSEL SLIP/ENDORSEMENT 
 

COURT FILE NO.: BK-31-3050418 DATE: March 4, 2024 
 

 

TITLE OF PROCEEDING: In the Matter of the Notice of Intention to Make a 
Proposal of 

The Body Shop Canada Limited 
 

BEFORE JUSTICE: Justice Osborne   

 

PARTICIPANT INFORMATION 
 

For Plaintiff, Applicant, Moving Party, Crown: 

Name of Person Appearing Name of Party Contact Info 
Natasha MacParland The Body Shop Canada Ltd. NMacParland@dwpv.com 
Natalie Renner NRenner@dwpv.com 
   

 

For Defendant, Respondent, Responding Party, Defence: 

Name of Person Appearing Name of Party Contact Info 

   
   
   

 

For Other, Self-Represented: 

Name of Person Appearing Name of Party Contact Info 
Joshua Nevsky The Proposal Trustee jnevsky@alvarezandmarsal.com 
Mitchell Binder mbinder@alvarezandmarsal.com 
Jane Dietrich Counsel for the Proposal Trustee jdietrich@cassels.com 
Alec Hoy ahoy@cassels.com  
D.J. Miller Counsel to Oxford Properties & its 

Affiliates 
djmiller@tgf.ca 

NO. ON LIST:  
 
  3 
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David Bish Counsel for Cadillac Fairview 
Corporation Ltd. and its Affiliates 
& other landlords 

dbish@torys.com 

S.  Michael Citak Counsel for Crombie Property 
Holdings Ltd. and agent for 
counsel to RioCan Real Estate 
Investment Trust and Cushman & 
Wakefield Asset Services ULC 

mcitak@grllp.com 

 

 

ENDORSEMENT of OSBORNE, J.: 

1. The Body Shop Canada Limited (“TBS Canada” or the “Company”) seeks an order: 

a. expanding the scope of the stay of proceedings under the Bankruptcy and Insolvency Act, R.S.C. 
1985 c.B-3 (the “BIA”) by way of an order directing the continuation of services and certain other 
protections in respect of the Company; 

b. granting an administration charge; 

c. approving an indemnity and granting a priority charge with respect thereto to idemnify the director 
and officers of the Company; 

d. directing all persons who have in their possession or power, any property of TBS Canada or any 
book, document or paper of any kind relating to the Company to produce same to the Company; 
and 

e. extending the time for the Company to file a proposal under the BIA (or seek a further extension) 
by 19 days from the current expiry date, through to April 16, 2024. 

2. I granted the requested order at the conclusion of the hearing of this motion earlier today, with reasons to 
follow. These are those reasons. 

3. Defined terms in this Endorsement have the meaning given to them in the motion materials and/or the 
First Report of the Proposal Trustee, unless otherwise stated. 

4. TBS Canada relies on the Affidavit of Mr. Jordan Searle sworn March 1, 2024, together with exhibits 
thereto, and the First Report. Mr. Searle is the General Manager, North America and the sole director of 
TBS Canada. He is also an officer and director of the Company’s US affiliate.  

5. The Service List, including for greater certainty The Body Shop International Limited (the “UK Parent”), 
Auelius Group, the entity that recently acquired the UK Parent (“Aurelius”), and the Administrator who 
was appointed effective on February 13, 2024 (the date on which the UK Parent filed for administration 
in the United Kingdom), has been served. I pause to observe that none of the UK Parent, Aurelius or the 
Administrator has elected to be present in Court today. The hearing proceeded remotely via Zoom 
specifically to facilitate the convenient appearance of those located in other jurisdictions if they wished to 
attend. 

6. As a result of discussions that occurred over the last few days and up until the hearing today between and 
among TBS Canada, the Proposal Trustee and key stakeholders including the landlords referred to below 
and represented in Court today as stated above, the relief sought today was unopposed and proceeded on 
the consent of all parties present and with the strong support and recommendation of the Proposal Trustee. 
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7. The circumstances giving rise to both this proceeding generally, and the specific relief sought today, are 
somewhat unusual. It is my expectation that such circumstances will remain relatively unusual. 

8. TBS Canada is a retailer that sells cosmetics, skincare and perfume products through 105 retail stores 
located across Canada and via an e-commerce platform, branded as “The Body Shop”. It filed a Notice of 
Intention under the BIA last week on March 1, 2024. 

9. The circumstances leading to the filing of that NOI were both unfortunate and necessarily rushed. They 
are explained further below. 

10. TBS Canada is incorporated under the Canada Business Corporations Act. It is owned by the UK Parent, 
and its head office is located at Toronto. The majority of its 105 stores are located in Ontario as are the 
majority of its 704 employees. None of the employees is unionized. 

11. The Company’s secured creditor is Aurelius IV UK AcquiCo Seven Limited (“Aurelius Seven”). It has a 
security interest over all of the assets and property of the Company pursuant to a general security 
agreement registered under the personal property security regimes in each province and territory across 
Canada. It also owns, indirectly, all of the outstanding shares of the parent company of the Company, the 
UK Parent. 

12. Aurelius, indirectly through related entities, acquired the Company only a few months ago in December, 
2023. Aurelius Seven entered into a loan agreement with the UK Parent pursuant to which it made funds 
available to the UK Parent for the purpose of assisting the purchaser and the acquisition (the “Aurelius 
Purchaser”) to fund the acquisition. The acquisition, the loan agreement and the terms and circumstances 
of each are more fully set out in the Searle Affidavit and the First Report. 

13. The obligations under that loan agreement were guaranteed by TBS Canada, and TBS Canada granted 
Aurelius Seven security over all of its assets. The guaranteed obligations are payable on demand. 

14. I pause to observe that it is not clear to me from the motion materials, nor as counsel confirmed at the 
hearing of this motion is it clear to TBS Canada, what if any consideration was received by TBS Canada 
in exchange for the guarantee obligations. That is for another day. 

15. On February 13, 2024, FRP Advisory were appointed jointed administrators of the UK Parent in the United 
Kingdom. 

16. Historically, the UK Parent has been in full control of much of the business functions of TBS Canada 
including inventory, human resources, accounts payable and cash management. Effectively, the UK Parent 
has regularly completed a cash sweep of the accounts of TBS Canada with the result that all funds and 
liquidity of TBS Canada were remitted to the UK Parent, in return for it paying the payables, including 
rent and payroll obligations, of TBS Canada. 

17. Specifically from November 1, 2023 until February 12, 2024 (the day prior to the UK Parent being placed 
into Administration), the UK Parent continued to sweep receivables from the bank accounts of the 
Company held at HSBC Bank Canada. However, during the same period, the UK Parent failed to remit 
payments in full to the vendors and landlords of the Company as it had done previously in exchange for 
sweeping the cash accounts. 

18. Nor did the UK Parent give any notice whatsoever, formal or informal, to TBS Canada of its intention to 
file for insolvency protection. 

19. As a result, and as more fully set out in the First Report of the Proposal Trustee, this caused the Company 
to incur debts in excess of $3.3 million that it is unable to satisfy. 
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20. The Company has made requests to the UK Parent, the Administrator and Aurelius to return the funds that 
were swept, or in the alternative, to provide funding to enable TBS Canada to satisfy its outstanding 
obligations. The Company expressly advised those three entities that absent this assistance, the Company 
would be forced to seek insolvency protection. Those entities advised nonetheless that no funding support 
would be provided to TBS Canada and they refused to return the cash swept and retained by them. 

21. The inevitable result was the filing of the Notice of Intention by TBS Canada on March 1, 2024 to obtain 
the benefit of a stay pursuant to the BIA and to provide the stability urgently required by the Company 
while it reviews and advances its options going forward. 

22. The relief sought today follows on the unfortunate circumstances which have just unfolded, as described 
above. 

23. As set out in the Searle Affidavit, the company has relied on its US counterpart, Buth-Na-Bodhaige Inc. 
(“TBS US”) for distribution and logistics services. Prior to the somewhat extraordinary events set out 
above, TBS US would receive inventory from TBS International on behalf of TBS Canada and hold it at 
its US Distribution Centre. It would then arrange for the distribution to customers for TBS Canada. TBS 
US also provides e-commerce services to TBS Canada and until recently fulfilled online orders also 
through its US Distribution Centre. 

24. Also as more particularly set out in the Searle Affidavit, accounting and cash management functions for 
TBS US were, like those for TBS Canada, controlled by the UK Parent. The UK Parent acted in essentially 
the same manner with respect to TBS US as TBS Canada through continued cash sweeps but failed or 
refused to make cash available to TBS US or pay suppliers on its behalf, as had historically been done. 
The result was that on March 1, 2024, TBS US began shutting down its operations and implementing very 
significant employee terminations in the United States. 

25. That is relevant to this motion because it has resulted in TBS Canada no longer having access to its e-
commerce platform, the ability to ship to its wholesale partners (including Shoppers Drug Mart and 
amazon.ca) or its only means of receiving new inventory. 

26. The total rent for all 105 retail stores across Canada is currently in arrears to the extent of approximately 
$900,000, representing rent due for the month of February. 

27. In addition to the secured debt owed to Aurelius as discussed above, there are also registrations against 
the Company in favour of Enterprise Fleet Management Canada in respect of company vehicles leased for 
certain employees, and HSBC. I pause to further observe that, at least today, it is unclear to TBS Canada 
and to the Proposal Trustee what the HSBC registrations relate to, and TBS Canada does not believe that 
any amounts are owing to HSBC with respect thereto. 

28. The Company has numerous unsecured creditors, including trade creditors to which it owes approximately 
$2.5 million, and the landlords, to which it owes, as noted above, approximately $900,000 in the aggregate 
at present. 

29. Since the filing of the NOI last week, the Company has identified 33 underperforming stores that it will 
wind down during these proceedings. In an effort to improve its liquidity, on March 1, 2024 TBS Canada 
sent disclaimers of the leases to landlords of the stores scheduled to be closed. Employee headcount 
reductions will likely be necessary in addition to the 20 head office employees terminated on March 1, 
2024 and additional employee terminations related to the stores being closed. 

30. Accordingly, the situation is dire and was entirely unexpected. Not only did the UK Parent fail to give 
TBS Canada any notice of its intention to file for insolvency protection, it has not been cooperative or 
responsive to requests for information and documentation since the filing of the NOI here in Canada. 

31. As a result of all of the above, TBS Canada seeks the relief on this motion today. 
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32. The issue is therefore whether and the extent to which that relief should be granted. For the reasons set 
out below, I am satisfied that the relief as requested in the Notice of Motion should be granted. 

Expansion of the BIA Stay of Proceedings and Related Relief: Continuation of Goods and Services; 
Prohibiting Disbursements from the HSBC Accounts; and Weekly Rent Relief 

33. The Company seeks an expansion of the stay under section 69(1) of the BIA and related relief providing 
for the continuation of goods and services; prohibiting any disbursement of funds from the HSBC 
Accounts without the prior consent of the Company or the Proposal Trustee; and providing for the payment 
of rent on a weekly basis for the month of March, 2024, and bi-weekly thereafter. 

34. I am satisfied that I have the discretion to grant relief of this nature in the circumstances. As stated by the 
Supreme Court of Canada in Century Services Inc. v. Canada (Attorney General), 2010 SCC 60 (“Century 
Services”) at para. 15: 

As I will discuss at greater length below, the purpose of the CCAA - Canada’s first 
reorganization statute - is to permit the debtor to continue to carry on business and, 
where possible, avoid the social and economic costs of liquidating its assets. 
Proposals to creditors under the BIA serve the same remedial purpose, though this 
is achieved through a rules-based mechanism that offers less flexibility. Where 
reorganization is impossible, the BIA may be employed to provide an orderly 
mechanism for the distribution of a debtor’s assets to satisfy creditor claims 
according to predetermined priority rules. 

35. The relief sought on this motion would prohibit any person from discontinuing or interfering with or 
terminating the supply of goods or services to TBS Canada, provided however that no person shall be 
required to extend credit to the Company or be prohibited from requiring immediate payment for goods 
and services provided after the Filing Date. 

36. Without question, this relief is more typically granted to debtors under the CCAA. However, and as 
contemplated in Century Services, Canadian courts have granted such relief in the context of NOI 
proceedings where the expanded stay and related relief is necessary for the debtor to continue operations 
in the ordinary course while it reviews and advances restructuring options: Scotch & Soda Canada Inc. 
(Re), Endorsement of Justice Steele dated May 16, 2023 (Court File No. BK-23-02941767-0031) (Ont. 
S.C.J. [Commercial List]) at para. 10, BOA, Tab 12 (“Scotch & Soda”); and Bad Boy Furniture Warehouse 
Limited et al. (Re), Endorsement of Justice Penny dated November 10, 2023 (Court File No. BK-23-
03008133-0031) (Ont. S.C.J. [Commercial List]) at para. 8, BOA, Tab 2. 

37. I am satisfied that the ability of the Company today to continue to operate in the ordinary course is 
contingent on its ability to continue to receive goods and services from its suppliers, without disruption. 
The practical alternative, if this relief is not granted (and the same is true with respect to the heads of relief 
discussed below), is that TBS Canada will have to shut down all operations effective immediately, close 
all 105 stores and terminate all employees, thereby materially impairing, if not foreclosing altogether, any 
possibility of a maximization of possible outcomes for employees and other stakeholders. 

38. Accordingly, I am satisfied that an order for the continuation of goods and services is appropriate here. 

39. Similarly, the relief in the form of an order prohibiting HSBC (or any other person) from dispersing any 
funds in the HSBC accounts without the prior consent of the Company or the Proposal Trustee will ensure 
that the Company can access and administer the HSBC Accounts without interference from the UK Parent. 

40. I am satisfied that today that such relief is appropriate here. HSBC has not filed any materials nor made 
submissions to the Court today, although served with the motion materials. Moreover, and more 
fundamentally, although TBS International has assured TBS Canada that it will not sweep the HSBC 
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Accounts, it has not provided those assurances in writing. I observe that it was those very same cash 
sweeps that caused the liquidity crisis forcing the filing of the NOI in the first place. 

41. Finally, TBS Canada is not aware of any documentation evidencing the Cash Pooling Arrangement, or its 
purported termination. To be clear, as of today TBS Canada has been unable to locate (indeed, if such 
exists), any written agreement permitting and authorizing the UK Parent to conduct the cash sweeps 
referred to above, or to unilaterally terminate the payment of suppliers on behalf of TBS Canada while 
purporting, at least for the period referred to above, to continue to transfer cash pursuant to the sweeps. 

42. In these circumstances, which are odd and unusual (to put it mildly), and particularly in the absence of 
any opposition from any of the UK Parent, Aurelius or HSBC but with the support of the Proposal Trustee, 
I am satisfied that this relief is appropriate. 

43. Similarly again, TBS Canada is requesting approval to pay rent for the period commencing from the Filing 
Date on a weekly basis for March, 2024 and on a bi-weekly basis thereafter. Again, this request enjoys 
the support of the Proposal Trustee. 

44. The Cash Flow Forecast for the period ending May 24, 2024 demonstrates that the requested rent relief is 
consistent with the purpose of proposals under the BIA in that it preserves required liquidity and ensures 
that the Company can satisfy its priority obligations for payroll and sales taxes while having the flexibility 
required to explore a going concern solution. 

45. More specifically, and as observed by the Proposal Trustee in its First Report, the relief with respect to 
the frequency of rent payments and the period to which they relate are critical to maintaining liquidity 
absent interim financing. The company would be unable to fund an entire month of rent in advance.  

46. As observed by Morawetz, J. (now the Chief Justice of this Court) in Kitchener Frame Limited (Re), 2012 
ONSC 234 at para. 70: 

The object of proposals under the BIA is to permit the debtor to restructure its 
business and, where possible, avoid the social and economic costs of liquidating its 
assets, which is precisely the same purpose as the CCAA. Although there are some 
differences between the two regimes and the BIA can generally be characterized as 
more “rules-based”, the thrust of the case law and the legislative reform has been 
towards harmonizing aspects of insolvency Law, and to the two statutory schemes 
to the extent possible, encouraging reorganization over liquidation. 

47. Simply put, the requested rent relief does exactly what the Court in that case contemplated, and such relief 
is required if the Company is to be able to maintain the requisite liquidity to fund ongoing operations 
without obtaining interim financing.  

48. The draft order provides, with the consent of the landlords, that the rent will be paid by the Company on 
a weekly basis (in advance). The typical language in orders made in proceedings under the CCAA provides 
for bi-weekly payments of rent. The Proposal Trustee is satisfied that an order authorizing weekly 
payments is necessary to appropriately preserve the liquidity of the Company. 

49. Without question, this relief is unusual, and will in all likelihood remain so. However, I am satisfied that 
such unusual relief is appropriate in the equally unusual circumstances of this case where the NOI filing 
was so unanticipated only a short period of time ago. Moreover, and as noted above, declining to grant 
this relief would have immediate and negative effects on the Company and all of its stakeholders including 
employees. 

50. I am satisfied that the granting of this relief does not represent a preference in the circumstances of this 
case. Absent any relief, the contractual provisions of the leases with the landlords require a full month’s 
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rent to be paid, and paid in advance. The Cash Flow Forecast is clear that the Company lacks the liquidity 
to fulfil those existing contractual obligations.  

51. Moreover, the proposed charge in favour of the landlords (the “Landlord Charge”) secures only 50% of 
the amounts outstanding at any time (i.e., one half of the one month’s rent payable pursuant to the leases). 
It is temporally limited and has effect only until the earlier of April 16, 2024 (the day following the 
extended date upon which the Company must file a Proposal), or the effective date of any disclaimer of 
each lease pursuant to section 65.2 of the BIA (i.e., 30 days after the BIA notices were sent). The Landlord 
Charge shall have a priority but rank behind the Administration Charge and the D&O Charge. 

52. Finally, it is important to note that this relief is made with the express consent of the landlords referred to 
at the outset of this Endorsement. Accordingly, and to be clear, my decision to recognize this agreement 
and the compromise underlying it (as reflected in paragraphs 9 and 16 of the draft order) should not be 
taken as any finding or statement that such relief would be granted if it were contested, or indeed in any 
circumstances that were not so unusual and unforeseen as are those before me today.  

53. Counsel for the Landlords present or represented today (Oxford Properties Group Inc. and its affiliates, 
Crombie Property Holdings Limited, The Cadillac Fairview Corporation Limited and its affiliates, and 
RioCan Real Estate Investment Trust and Cushman & Wakefield Asset Services ULC, have been clear in 
their submissions today that their consent to this agreement represents the unique facts and urgent 
circumstances facing TBS Canada and its approximately 800 employees, and reflects the spirit of 
cooperation while all parties assess the situation, and would not be given in usual circumstances.  

54. On this basis, but recognizing that the rent relief preserves the liquidity of the Company here, I am satisfied 
that the relief is appropriate. 

The Administration Charge and the Director’s and Officers’ Charge 

55. The Company requests an Administration Charge in favour of the Proposal Trustee, its counsel and 
counsel to the Company in the amount of $700,000. The authority for this Court to grant such a charge is 
found in section 64.2 of the BIA. Administration charges have been approved in other proposal 
proceedings where, as I am satisfied is the case here, the participation of the parties whose fees are to be 
secured is necessary to maximize the chances of a successful proceeding under the BIA. I observe that 
none of the proposed beneficiaries have retainers. See: Scotch & Soda at para. 13-18; Mustang GP Ltd., 
(Re), 2015 ONSC 6562 at para. 33; and Colossus Minerals Inc., (Re), Endorsement dated February 7, 
2014 (Court File No. CV-14-10401-00CL) (“Colossus”) at para. 11-15. 

56. The quantum of the proposed Administration Charge was calculated in consultation with the Proposal 
Trustee who is of the view that the amount is reasonable and appropriate. It will rank ahead of the D&O 
Charge, the Aurelius Security and HSBC Registrations but behind the Enterprise Security. Again, each of 
Aurelius, Enterprise and HSBC received notice of this motion. I further observe that the Aurelius Security 
is not enforceable today according to its terms and no demand has been sent to the Company, and as noted 
above the Company is of the view that there is no indebtedness secured by the HSBC Registrations in any 
event. 

57. I am also satisfied that the Director’s and Officers’ Charge should be granted up to a maximum of 
$2,100,000. It would rank behind the Administration Charge and Enterprise Security but ahead of the 
Aurelius Security and the HSBC Registrations. 

58. The quantum reflects the statutory obligations for which the one director (the affiant on this motion) and 
officers are liable in the event the Company does not pay them, such as unpaid vacation pay, payroll and 
sales taxes. 
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59. Jurisdiction to approve such a charge flows from section 64.1 of the BIA, although there is a restriction on 
that jurisdiction found in section 64.1(3) in that the court may not make the order if in its opinion the 
person could obtain adequate indemnification insurance for the director or officer at a reasonable cost. 

60. TBS Canada purportedly has coverage under a global director’s and officers’ insurance policy held by 
TBS International in the UK, which is said to apply to the officers and directors of its subsidiaries. 
However, the Company does not have access to the wording of the UK Policy, despite repeated requests 
for same from the UK Parent. Nor has it received any proof that premiums have been paid and that the 
policy is in force. 

61. In the circumstances, and unless and until it is clear that adequate insurance is available, the charge is 
appropriate. I observe that in Colossus, such a charge was approved in circumstances that were similar, in 
that there was uncertainty as to whether the existing insurance in that case was sufficient to cover all 
potential claims. 

62. In this case, it is unclear whether there is any applicable insurance, and if there is, what the terms or limits 
are. Moreover, the proposed charge will apply only to the extent that the director and officers lack 
sufficient coverage under the UK Policy or the company is unable to satisfy its indemnity obligations. The 
Company’s sole director, the affiant on this motion Mr. Searle, and the officers, have advised that they 
will not continue their involvement with TBS Canada absent the protection. On the other hand, I am 
satisfied that their continued involvement is, as submitted by the Company and supported by the Proposal 
Trustee, critical to the success of these proceedings. 

63. I further observe that the proposed charge applies only to claims or liabilities incurred after the Filing Date 
and does not apply to misconduct or gross negligence.  

64. The Proposal Trustee has confirmed the proposed quantum is reasonable. 

65. Both charges are approved. 

Relief Directing the Return of Books and Records and other Property 

66. The Company seeks an order directing all persons in possession of books, records and other property 
belonging to it, to produce or deliver same promptly to the Company upon the request of either the 
Company or the Proposal Trustee. 

67. Jurisdiction to make such an order is found in section 164(1) of the BIA. It should be noted that s. 164 
does not according to the language of that subsection apply to Division I Proposals under Part III of the 
BIA. However, section 66(1) provides that “All the provisions of this Act, except Division II of this Part, 
insofar as they are applicable, apply, with such modifications as the circumstances require, to proposals 
made under this Division.” 

68. As observed by the Federal Court of Appeal in Hancor Inc. v. Systèmes de drainage modernes Inc., 1995 
CarswellNat 1275, [1996] 1 F.C. 725 (FCA),  section 66(1) “invit[es] the courts to participate in a process 
of intelligent harmonization and adaptation” and permits the court, on a case-by-case basis, to adapt and 
apply sections of the BIA to an NOI proceeding where appropriate. 

69. I am satisfied that, when read together (as they should be), sections 66(1) and 164(1) permit such an order 
in an NOI proceeding in order that the objective of section 164 can be achieved. That objective includes 
ensuring that the trustee can fulfil its responsibilities to investigate and value, or otherwise establish, the 
assets and the liabilities of the bankrupt; and to otherwise discharge its duty to the creditors of the bankrupt 
to value and realize the value of the estate, can be achieved. See: Osztrovics (Trustee of) v. Osztrovics 
Farms Ltd., 2015 ONCA 463. 
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70. While certainly, a Proposal Trustee as here, and a Trustee in Bankruptcy, are different officers of the 
Court, each has duties to creditors to protect the assets of the debtor and to realize on their value. It is “just 
as essential that a trustee have recourse to the books and other documents of the company in the 
administration of a proposal as it would in the case of … a bankruptcy”: Fundy Forest Industries Ltd. 
(Re), 1972 CarswellNB 14, 21 C.B.R. (N.S.) 170 (NB SC) at para. 8. 

71. In this particular case, one effect of the Cash Pooling Arrangement historically performed by TBS 
International, and the cash sweeping arrangements discussed above, is that the UK Parent, Aurelius and 
the UK Administrator are in possession of certain of the Company’s accounting and other records.  

72. Without those, the Company cannot perform many of the human resource, accounts payable and accounts 
receivable functions previously performed by TBS International and integral to the ongoing business of 
the Company. I am satisfied that this is a case that warrants the “intelligent harmonization of sections 
164(1) and 66(1), and moreover that the order requiring production of the books and records achieves that 
harmonization. In short, it is obvious to me that the Company requires access to documentation that is 
clearly relevant. 

Extension of Time to File a Proposal 

73. Section 50.4(8) of the BIA requires the Company to file its proposal within 30 days unless extended. The 
extension requested here is of 19 days, well within the maximum of 45 days permitted by section 50.4(9). 
The Court must be satisfied that: 

a. the insolvent person has acted, and is acting, in good faith and with due diligence; 

b. the insolvent person would likely be able to make a viable proposal if the extension being applied 
forward were granted; and 

c. no creditor would be materially prejudiced if the extension being applied for were granted. 

74. I am satisfied that each of the factors has been met here. This conclusion is fully supported by the Proposal 
Trustee. The First Report sets out the particulars justifying this conclusion, the highlights of which are 
summarized above.  

75. I am satisfied that the company is working in good faith and in extremely challenging and unforeseen 
circumstances. The extension is clearly necessary to give the Company breathing room while it attempts 
to organize its affairs and stabilize operations. I am further satisfied that the extension will increase the 
likelihood of a viable proposal and that no creditors are prejudiced by the extension of just over two weeks. 
I am further satisfied that this temporally limited extension minimally impacts creditors while at the same 
time provides the Company with the time it needs. 

Relief, Disposition and Comeback Hearing 

76. For all of the above reasons, the motion is granted. Order to go in the form signed by me today which has 
immediate effect without the necessity of issuing and entering. 

77. Given the stay extension until April 16, 2024, this matter will return before me on April 15, 2024 
commencing at 10 AM. 

78. In conclusion, I echo the observations I noted above, and in particular three things. First, the filing of the 
NOI was unanticipated, there having been no notice to TBS Canada of such an intention on the part of the 
UK Parent or Aurelius. Second, the filing of the NOI was brought about by the unilateral action of those 
same parties in continuing to sweep the cash accounts of TBS Canada, yet failing or refusing to pay the 
accounts of suppliers to TBS Canada. Third, there has to date been a lack of transparency and cooperation 
with the Company and the Proposal Trustee. 
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79. While there may be many substantive issues between and among the parties to be determined or resolved 
in the course of this proceeding, as a reflection of the principles of comity and the coordination of 
proceedings in different jurisdictions for the benefit of stakeholders, this Court would expect, and in fact 
does expect, the cooperation of the UK Parent, Aurelius and the Administrator with matters including but 
not limited to the production of books and records of the Company. Things like production of basic yet 
fundamental agreements and policies, let alone even clear and unequivocal confirmations regarding the 
existence of same, should not require the intervention of the Court in circumstances such as are present 
here. 

 

 

 

Osborne, J. 
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This is Exhibit “D” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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Court File No: BK-24-03050418-0031 
Estate /Court File No.: BK -31-3050418 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

THE HONOURABLE  

JUSTICE OSBORNE 

) 
) 
) 

MONDAY, THE 15th DAY 
 
OF APRIL, 2024. 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE 
A PROPOSAL OF THE BODY SHOP CANADA LIMITED, IN 
THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

ORDER 

THIS MOTION, made by The Body Shop Canada Limited (the “Company”) for an 

order, inter alia: (a) granting an extension of time for the Company to file a proposal under the 

Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 (the “BIA”) to May 31, 2024; (b) approving 

the KERP (defined below); (c) approving the KERP Charge (defined below); (d) granting a 

sealing order in relation to the KERP; (e) approving the First Report of Alvarez & Marsal 

Canada Inc., in its capacity as Proposal Trustee of the Company (the “Proposal Trustee”) 

dated March 2, 2024 (the “First Report”) and the Second Report (defined below) and the 

activities described therein; and (f) granting certain other relief, was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Jordan Searle sworn on April 8, 2024 (the “Searle 
Affidavit #2”), the Second Report (the “Second Report”) of the Proposal Trustee dated April 

9, 2024 filed, and on hearing the submissions of respective counsel for the Company, the 

Proposal Trustee and such other counsel as were present as shown on the Participant 

Information Form, no one else appearing although duly served: 

SERVICE AND DEFINED TERMS 

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record 

and Second Report are hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used but not defined in this Order 

shall have the meanings given to them in the Order of the Honourable Justice Osborne 

made March 4, 2024 (the “March 4 Order”). 
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EXTENSION OF TIME TO FILE A PROPOSAL 

3. THIS COURT ORDERS that pursuant to section 50.4(9) of the BIA, the Company be 

and is hereby granted an extension of time to file a proposal to May 31, 2024.  

KEY EMPLOYEE RETENTION PLAN AND KERP CHARGE 

4. THIS COURT ORDERS that the key employee retention plan (the “KERP”) attached 

as Confidential Appendix C to the Second Report be and is hereby approved and the 

Company is hereby authorized to make payments in accordance with the terms and conditions 

of the KERP. 

5. THIS COURT ORDERS that each of the KERP Participants (as defined in the Searle 

Affidavit #2) shall be entitled to the benefit of and are hereby granted a charge (the “KERP 
Charge”) on all of the Company’s present and future assets, undertakings and property of 

every nature and kind whatsoever and wherever situate, including all proceeds thereof 

(collectively, the “Property”), which charge shall not exceed an aggregate amount of $470,000 

for all KERP Participants (as defined in the Searle Affidavit #2), as security for the amount 

payable by the Company to each such KERP Participant in accordance with the KERP.   

6. THIS COURT ORDERS that the filing, registration or perfection of the KERP Charge 

shall not be required, and that the KERP Charge shall be valid and enforceable for all 

purposes, including as against any right, title or interest filed, registered, recorded or perfected 

subsequent to the KERP Charge coming into existence, notwithstanding any such failure to 

file, register, record or perfect.  

VALIDITY AND PRIORITY OF CHARGES 

7. THIS COURT ORDERS that the priorities of the Administration Charge, D&O Charge  

and the KERP Charge (collectively, the “Charges”), as among them, with respect to the 

Property shall be as follows: 

First – Administration Charge 

Second – D&O Charge 

Third – KERP Charge 

 

8. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other Encumbrances in favour of any 

Person, notwithstanding the order of perfection or attachment, provided that the Charges shall 
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rank subordinate to the Encumbrances evidenced by registrations listed on Schedule “A” to 

the March 4 Order.  

9. THIS COURT ORDERS that except as otherwise expressly provided for herein, in the 

March 4 Order, or as may otherwise be approved by this Court, the Company shall not grant 

any Encumbrances over any Property that rank in priority to, or pari passu with, the Charges 

unless the Company also obtains the prior written consent of the beneficiaries of the Charges 

(the “Chargees”), or by further Order of this Court. 

10. THIS COURT ORDERS that the Charges shall not be rendered invalid or 

unenforceable and the rights and remedies of the Chargees thereunder shall not otherwise be 

limited or impaired in any way by: (a) the pendency of these proceedings and the declarations 

of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to 

the BIA or any bankruptcy order made pursuant to such applications; (c) the filing of any 

assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions 

of any federal or provincial statutes; or (e) any right, renewal right, contract, agreement, 

licence, permit, lease, purchase order or other arrangement, whether written or oral (each, an 

“Agreement”) which binds the Company, and notwithstanding any provision to the contrary in 

any Agreement: 

(a) the creation of the KERP Charge shall not create or be deemed to constitute a breach 

by the Company of any Agreement to which it is a party;  

(b) none of the KERP Participants shall have any liability to any person whatsoever as a 

result of any breach of any Agreement caused by or resulting from the creation of the 

KERP Charge; and 

(c) the payments made under the KERP pursuant to this Order, and the granting of the 

KERP Charge, do not and will not constitute preferences, fraudulent conveyances, 

transfers at undervalue, oppressive conduct, or other challengeable or voidable 

transactions under any applicable law. 

SEALING 

11. THIS COURT ORDERS that Confidential Appendix C to the Second Report is hereby 

sealed and shall not form part of the public record subject to further order of this Court. 
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APPROVAL OF ACTIVITIES 

12. THIS COURT ORDERS that the First Report and the Second Report are each hereby 

approved, and the activities and conduct of the Proposal Trustee described therein are hereby 

approved; provided, however, that only the Proposal Trustee, in its personal capacity and only 

with respect to its own personal liability, shall be entitled to rely upon or utilize in any way such 

approval.  

GENERAL 

13. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

14. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

agency or regulatory or administrative bodies, having jurisdiction in Canada, the United States 

of America or any other jurisdiction, to give effect to this Order and to assist the Company, the 

Proposal Trustee and their respective agents in carrying out the terms of this Order. All courts, 

tribunals, agencies and regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Company and to the 

Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect 

to this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, 

or to assist the Company and the Proposal Trustee and their respective agents in carrying out 

the terms of this Order. 

15. THIS COURT ORDERS that each of the Company and the Proposal Trustee be at 

liberty and are 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.  

16. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:00 

a.m. Eastern Time on April 16, 2024 without the need for entry or filing. 
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ENDORSEMENT of OSBORNE, J. 

1. The Body Shop Canada (“TBS Canada” or the “Company”) seeks an order: 

a. regularizing service of the motion materials; 

b. approving a key employee retention plan (“KERP”) for certain individuals identified as being 
crucial to the restructuring efforts of TBS Canada; 

c. approving a corresponding priority charge (the “KERP Charge”) up to a maximum amount of 
$470,000; 

d. sealing the KERP documents; 

e. extending the time for TBS Canada to file a proposal under the BIA to May 31, 2024; and 

f. approving the activities and conduct of the Proposal Trustee as set out in the First Report dated 
March 2, 2024 and the Second Report dated April 9, 2024. 

2. The Company relies upon the affidavit of Jordan Searle sworn March 1, 2024, together with Exhibits 
thereto, and the First and Second Report. Defined terms in this Endorsement have the meaning given 
to them in my Endorsement made in this proceeding on March 4, 2024, the motion materials, or the 
First or Second Report, unless otherwise stated. 

3. I am satisfied that the Service List has been served. The Lawyer’s Certificate of Service, filed, confirms 
service of the Motion Record on the Service List via email on April 8, 2024, and service of the factum 
and brief of authorities on April 11, 2024.  

4. The relief sought today is unopposed, and strongly supported by the Proposal Trustee. 

5. TBS Canada filed an NOI pursuant to section 50.4(1) of the BIA on March 1, 2024. On March 4, 2024, 
I granted an extension of the time to file a proposal to April 16, 2024, together with various other 
relief. 

6. The basis for that relief, together with the background to and context of the motion returnable today, 
is set out in my earlier Endorsement as well as both Reports. 

7. Since March 4, the Company has worked to stabilize its operations and pay its post-filing payables as 
they become due, engaged with key stakeholders, the UK Administrator, the UK Parent, the US 
Trustee and Aurelius, liquidated inventory at 33 of its stores and reorganized its corporate structure to 
achieve cost savings, engaged with RBC to better understand the cash management system and Cash 
Pooling Arrangements, and engage in discussions to pursue a going concern solution. 
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8. Sales since the Filing Date have exceeded projections across the store network resulting in a strong 
liquidity position. One unfortunate side effect of all of this is a risk that the Company will run out-of-
court merchandise, forcing it to close profitable store locations. 

9. Accordingly, the Company is working with the UK Parent, the UK Administrator and the US Trustee 
to progress a number of work streams designed to refresh inventory. 

10. The proposed KERP is designed to incentivize five key individuals, including Canadian employees 
and certain former TBS US employees engaged by the Company as independent contractors. They 
perform important management or business functions and their institutional knowledge and skills are 
irreplaceable, making their continued engagement vital to the operations of TBS Canada. 

11. The KERP was developed with the assistance of the Proposal Trustee to take into account the existing 
compensation packages for these individuals as well as the circumstances of this NOI proceeding. The 
aggregate amount that may become payable pursuant to that KERP, if approved, is approximately 
$470,000. 

12. The Company also seeks approval of a corresponding KERP Charge in the same amount. Each 
participant will obtain the benefit of the proposed KERP Charge only up to the maximum of their 
respective individual entitlements under the KERP. 

13. The proposed KERP Charge would rank behind the Administration Charge and the D&O Charge. The 
Landlord Charge expires tomorrow, on April 16, 2024. The KERP Charge would rank ahead of the 
Aurelius Security and HSBC Registrations, but behind the Enterprise Security. 

14. Both the KERP and the KERP Charge are supported by the Proposal Trustee. 

15. The sealing order in respect of the KERP would cover a detailed listing of the participants along with 
their current positions, compensation and proposed payments under the KERP. Salary information is 
highly personal and generally not public, and the Company seeks to minimize the disruption during 
this proceeding. 

16. TBS Canada seeks an extension of the time to file a proposal by another 1.5 months to May 31, 2024. 
The additional time would provide the Company with the requisite time to further its inventory 
replenishment efforts and continue engaging with the UK Parent, the UK Administrator, Aurelius and 
interested parties, all with the objective of facilitating a going concern sale of the business. 

17. The updated cash flow forecasts prepared by the Company demonstrate that it should have sufficient 
liquidity to fund operations during the requested Extension, all of which is supported by the Proposal 
Trustee. 

18. Finally, the Company seeks approval of the activities of the Proposal Trustee. 

19. I am satisfied that the relief sought should be granted. 

20. First, the extension of time to file a proposal is authorized under section 50.4(9) of the BIA. I am 
satisfied that the Company has acted, and is acting, in good faith and with due diligence, will likely be 
able to make a viable proposal if the extension is granted, and finally that no creditor would be 
materially prejudiced if the extension were granted.  

21. In the short period of time (only 19 days) since the Filing Date, the Company has advanced matters as 
set out above. There is no doubt that the proposed extension will increase the likelihood of a viable 
proposal by providing the Company the time it needs to continue to pursue its inventory replenishment 
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efforts and dialogue with key stakeholders, including but not limited to the UK Parent, Aurelius and 
the UK Administrator.  

22. No creditors will be prejudiced as the extension will preserve the status quo, which, to date, has been 
positive for creditors in that the company has had the opportunity to pursue strategic options with a 
view to enhancing the viability of the business as a going concern. The Proposal Trustee supports the 
extension. 

23. I am also satisfied that the proposed KERP should be approved. The proposed terms are set out above. 
Approval of a KERP is discretionary, but similar retention plans have been approved by this Court 
where the proposed participants are important for the stability of the business, difficult to replace and 
have extensive or specialized knowledge of the business of the debtor: Grant Forest Products Inc. 
(Re), 2009 CarswellOnt 4699 at paras. 8, 11 and 12; and Just Energy Group Inc. et al., 2021 ONSC 
7630 at para. 14. 

24. Similarly, the KERP Charge is also appropriate. I am satisfied that the non-exhaustive list of factors 
described by the court in Grant Forest Products has been satisfied here. The Proposal Trustee supports 
the KERP and the KERP Charge. The key employees are likely to pursue other opportunities absent 
the approval sought, and I am satisfied that the employees who are the subject of the proposed KERP 
are critical to a successful restructuring of the company. The quantum of the proposed retention 
payments is reasonable. 

25. While Grant Forest Products was a CCAA proceeding, this Court has applied the same principles in 
proposal proceedings under the BIA: Danier Leather, 2016 ONSC 1044 at para. 77; and In the Matter 
of the Notice of Intention to Make a Proposal of XS Cargo Limited Partnership, Court File No. 32-
1896275, Order dated August 6, 2014 at paras. 13-14. 

26. The proposed priority ranking of the KERP Charge is also appropriate, and is not opposed by any 
party, including in particular, the beneficiaries of those charges to be primed by the new proposed 
priority. Aurelius Seven, Enterprise and RBC have all been given notice of this motion. The Aurelius 
Security is not enforceable on its terms, and no demand has been sent to the Company. The Company 
believes there is nothing owing to RBC in respect of the HSBC Registrations, with the result that 
neither of these parties will be prejudiced by the proposed priority ranking of the KERP Charge. 

27. I am also satisfied that a sealing order in respect of the KERP is appropriate. Jurisdiction to grant such 
an order is found in section 137(2) of the CJA. I am satisfied here that the test articulated by the 
Supreme Court of Canada in Sierra Club as refined in Sherman Estate has been met. The disclosure 
of the KERP poses a serious risk to an important public interest; the order sought is necessary to 
prevent this serious risk and reasonable alternative measures will not prevent it; and, as a matter of 
proportionality, the benefits of the order outweigh its negative effects: Sierra Club of Canada v. 
Canada (Minister of Finance), 2002 SCC 41 at paras. 53-57, BOA, Tab15; Sherman Estate v. 
Donovan, 2021 SCC 25 at para. 38, BOA, Tab 12. 

28. This Court has held that there is a public interest in maximizing recovery in an insolvency that goes 
beyond each individual case: Re Danier Leather, 2016 ONSC 1044 at paras. 77 and 84. Details of 
KERPs have been the subject of sealing orders in CCAA and BIA proceedings where the court has 
been satisfied that the plans involve matters of a private, personal nature and confidential and personal 
information: Ontario Securities Commission v Bridging Finance, 2021 ONSC 4347 at paras. 23-27.  

29. It is appropriate to seal the details of key employee retention plans that reveal individually identifiable 
information and compensation information on the basis that the protection of sensitive personnel and 
compensation information could, if disclosed, cause harm to the individuals and to the debtor. All of 
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this is an important commercial interest that should be protected: CanWest Global Communications 
Corp. (Re), 2009 CarswellOnt 6184 (Ont. S.C.J. [Commercial List]) at paras. 49-52. 

30. For all of these reasons, the Confidential Appendix I to the Second Report setting out the particulars 
of the KERP, is sealed until further order of this Court. The Company is directed to file with the 
Commercial List office a physical copy of the sealed material in a sealed envelope marked: 
“Confidential and not to form part of the public record subject to further order of this Court”. 

31. Finally, I am satisfied that the activities and the conduct of the Proposal Trustee should be approved. 
There are good policy and practical reasons for this Court to approve the activities during the 
proceeding: Target Canada Co. (Re), 2015 ONSC 7574; Triple-I Capital Partners Limited v. 
12411300 Canada Inc., 2023 ONSC 3400 at para. 66; KEB Hana as Trustee v. Mizrahi Commercial 
(THE ONE) LP et al., 2024 ONSC 1678 at para. 40; and Shop.ca Network Inc. (Re) (15 July 2016) 
Toronto CV-31-2131992 (Ont. S.C.J. [Commercial List]) Endorsement dated July 15, 2016. 

32. I am satisfied that the activities of the Proposal Trustee are consistent with its mandate, and have been 
appropriate and reasonable with a view to the objective of this proceeding and the goal of maximizing 
recovery for stakeholders. 

33. For all of the above reasons, the relief sought is granted. The order I have signed today is effective at 
12:01 AM tomorrow, April 16, 2024, without the necessity of issuing and entering, although any party 
may take out the order through the Commercial List office if necessary. 

34. Mr. Hatnay appears today on behalf of a number of terminated employees to advise that they are 
bringing a motion for the appointment of Representative Counsel. I will address the timetabling for 
that motion, including the delivery of materials and a hearing date, at a case conference to be 
conducted next Wednesday, April 24 at 9:00 AM via Zoom (not 9:30 AM). 
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This is Exhibit “E” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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Contents and abbreviations 

Section Content 

1. Introduction and circumstances giving rise to the appointment of 

the Administrators 

2.  Conduct of the administration 

3. The Administrators’ remuneration, expenses and pre-administration 

costs 

4.  Estimated outcome for the creditors 

Appendix Content 

A.  Statutory information about the Company and the administration 

B.  Administrators’ Receipts & Payments Account    

C. The Administrators’ remuneration, expenses and costs information 

▪ Schedule of work 
▪ FRP disbursement policy 

▪ Fee estimate  
▪ FRP charge out rates 

  
D. Schedule of pre-administration costs 

E. Details of the financial position of the Company  

The following abbreviations are used in this report: 

The Administrators Anthony John Wright, Alastair Rex Massey and 

Geoffrey Paul Rowley of FRP Advisory Trading Ltd 

Aurelius The Aurelius Group 

The Company/TBSIL The Body Shop International Limited  

(in Administration) 

CoCo Company owned; Company operated 

CVA  Company Voluntary Arrangement 

CVL  Creditors’ Voluntary Liquidation 

FoFo    Franchise owned; Franchise operated 

FRP    FRP Advisory Trading Limited 

HMRC HM Revenue & Customs 

The Insolvency Rules The Insolvency (England and Wales) Rules 2016 

L’Oreal The L’Oreal Group 

Natura Natura Cosmeticos S.A. 

QFCH Qualifying Floating Charge Holder 

Secured creditors ALMA24 Ltd and Aurelius IV UK Acquico Seven Ltd 

SIP Statement of Insolvency Practice 

TBS The Body Shop 

TBSAH The Body Shop At Home 
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1. Introduction and circumstances giving rise to the appointment of the Administrators 

On 13 February 2024, the Company entered administration and Anthony John Wright, 

Alastair Rex Massey, and Geoffrey Paul Rowley were appointed as Administrators. 

This document, together with its appendices, forms the Administrators’ statement of 

proposals to creditors in accordance with Paragraph 49 of Schedule B1 to the 

Insolvency Act 1986 and the Insolvency Rules.  The proposals are deemed delivered 

four business days after they are dated. 

Certain statutory information about the Company and the administration is provided 

at Appendix A. 

Background information regarding the Company 

The Body Shop International Limited, trading as The Body Shop, is a cosmetic, skin 
care and perfume manufacturer and retailer. 

The Company was established by the late Dame Anita Roddick in 1976 and originally 
traded from its flagship store in Brighton, East Sussex.  

Building its reputation on ethical values, bringing awareness of key issues such as 

rainforest depletion, animal testing and fairtrade, the Company was a model of 
success, growing its footprint both in the UK and internationally via franchises.  

However, by the late 1990’s, with a ban on animal testing in the cosmetics industry 
and several competitor brands also having adopted the same environmental and 

natural values to their products, the Company was no longer offering a distinctive 
product at a price that was agreeable to the consumer. 

In 2006, the Company was sold to the L’Oreal Group, who deviated from the core 
values that drove the brands earlier success, selling its products like any other mass 
beauty brand, and leading to declining sales and profitability. 

L’Oreal subsequently sold the Company to Natura in 2017 and whilst Natura attempted 

to return the Company to its founding principles, they were ultimately unsuccessful in 
regaining consumer interest. 

The Aurelius Group bought the business from Natura on 29 December 2023. 

 

The following charges are registered at Companies House: 

• A fixed charge registered on 8 January 2024 in favour of Aurelius IV UK 

Acquico Seven Limited. 

• A fixed charge registered on 8 January 2024 in favour of Aurelius IV UK 

Acquico Seven Limited. 

• A fixed and floating charge registered on 9 January 2024 in favour of Aurelius 

IV UK Acquico Seven Limited. 

• A fixed and floating charge registered on 2 February 2024 in favour of Alma24 

Limited. 

• A fixed charge registered on 22 March 2024 in favour of Aurelius Lion Three 

Limited. 

Retail overview 

The Company operated from 197 leased stores across the UK. 

E-Commerce, enabling customers to easily browse and purchase products through the 

Brand.com (website) in more than 70 countries. 

Wholesale represents sales through platforms such as Ulta and Amazon in the US but 

remains an emerging market. 

The Body Shop at Home (TBSAH) sells through a direct-selling channel, which grew 
substantially during COVID, delivering strong profit. A post-COVID decline has driven 

losses in 2022 and the channel is subsequently in the process of being discontinued. 

The Body Shop operated globally through a mixture of FoFo (franchise owned, 

franchise operated) and CoCo (company owned, company operated) markets. The 

Body Shop operated in 20 CoCo markets and 68 FoFo markets. 

The head franchise partners represent a significant portion of the Company’s overall 

turnover, and this predominantly arises through franchise fees payable and the sale 
of stock to these partners. Management had identified this area of the business as a 

significant opportunity for future growth and the intention was to transition several of 

the successful CoCo markets to FoFo markets over time.  
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1. Introduction and circumstances giving rise to the appointment of the Administrators 

In the twenty CoCo markets, their financial performance was mixed and due to how 
the Company operated these markets, any losses were cash funded by the Company 

with a market support payment also becoming due at year end in respect of loss-
making markets to ensure compliance with the transfer pricing policy put in place in 
conjunction with the Company’s advisers.  

Prior to the Administrators’ appointment, the Company entered into a sale and 

purchase agreement dated 28 January 2024 with ALMA24 with the intention of 
transferring several subsidiaries ownership out of the group.  

The subsidiaries purportedly subject to this transfer were as follows: 

• The Body Shop Japan Co., Ltd. 

• The Body Shop Beteiligungs-Gmbh 

• The Body Shop Cosmetics Ireland Limited 

• The Body Shop Luxembourg Sàrl 

• G A Holdings (Guernsey) Limited 

• GA Holdings (1979) Limited 

• The Body Shop GmbH 

• B.S. Dammark A/S 

• The Body Shop Worldwide Limited 

• The Body Shop Svenska AB 

• The Body Shop Portugal, S.A. 

• The Body Shop España SAU 

• The Body Shop (Shanghai) Commercial and Trading Co., Ltd. 

• The Body Shop (France) Sàrl (a subsidiary of The Body Shop Worldwide 

Limited) 

• The Body Shop Germany Gmbh (a subsidiary of The Body Shop Beteiligungs 
– Gmbh) 

• The Body Shop Belgium B.V. (a subsidiary of The Body Shop Luxembourg 

Sàrl) 

 

These subsidiaries were loss-making and therefore the terms of the sale were that 

amounts would become payable to ALMA24 from the Company at the earlier of either 

(i) the 5-year anniversary of the sale and purchase agreement or (ii) the Company’s 

insolvency. The Company agreed to grant fixed and floating charge security which 

cover the amounts due under the agreement for the transfers of the subsidiaries. 

As set out below, at the point of the Administrators' appointment, the transfer of 

certain of the above-mentioned subsidiaries had not been perfected. 

Management Structure 

The management structure consists of one Director, Graham Wiseman, who was 
appointed on 8 January 2024 shortly after Aurelius acquired the Company (and 

following the resignation of Ian Bickley (ex-CEO)).  

At the time of our appointment, the Director was supported by: 

− Tyler Reddien – CSO, CFO and CTO* 

− Katrina Wright – Global People Director* 

− Qas Qayyum – Global Head Franchise Director 

− Sue Nock – Global Operations Director 

− Aurelius operational and transition team who are supporting trading 

* These people have since handed in their resignations 

 

The Company trades from two main sites in the UK being Tooley Street in London, 

and a site in Watersmead, Littlehampton along with its direct store network spread 

across the country. 

 

Financial Position 

Following the completion of the acquisition it became apparent that the short-term 
cash position of the Company was adverse to that that had been forecast, driven by 

poor results in the 2023 financial year and the unwinding of the Company’s working 

capital.  

Prior to the sale to the Aurelius Group, stock levels were depleted over the peak 

Christmas trading period.  Meanwhile, trade creditor arrears increased, and a $76 
million revolving credit facility was repaid.  As a result, January 2024 saw a higher 

requirement to fund working capital plus certain exceptional costs that were not 

foreseen. 
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1. Introduction and circumstances giving rise to the appointment of the Administrators 

Following completion of the sale, the Company was informed by its bankers that they 
intended to cease providing banking facilities, whilst simultaneously seeking cash 

backing in respect of guarantees provided by the Company (approximately £8.9 
million) and ceasing the cash pooling arrangements enjoyed by the Group resulting in 

nearly £6 million of blocked cash.  These actions ultimately resulted in a substantial 

unplanned cash outflow from the business. 

These events combined gave rise to a forecast peak funding requirement for the 

company in excess of £100 million, significantly greater than the requirement 
identified as part of the acquisition process (Company-prepared budgets suggested a 

peak requirement of £63 million in FY24). The substantial difference between the 
anticipated funding requirements and the reality of the Company's position (following 

the adverse developments outlined in this section) combined with the business' poor 

trading performance meant that the shareholders could not commit to the required 

level of funding. 

Events leading to the appointment of the Administrators 

Anthony John Wright, Alastair Rex Massey, and Geoffrey Paul Rowley of FRP Advisory 

Trading Limited were initially engaged by the Aurelius Group on 30 January 2024.   

 
Informal discussions took place with regards to the financial position and the 

restructuring options available. 
  

Following the issuing of an options paper prepared by FRP on 9 February 2024, it was 
recommended that the Company’s Director place the Company into Administration 

immediately to protect the Company’s assets for the benefit of creditors by the 

statutory moratorium provided by filing a Notice of Intention to appoint a Joint 
Administrator. 

  
Due to the urgency to protect the remaining cash at bank, the Administrators pre-

appointment involvement was limited.  However, the scope of work undertaken was 
as follows:  

− Providing advice to the senior secured creditor with respect to the financial 
position of the Company and the options available to it; and  

− Providing ongoing advice to the senior secured creditor of the Company in 
respect of the impending Administration. 

At this stage FRP’s primary duty of care was to the Company which would include 

consideration of the directors’ fiduciary duties to act in the overall best interest of the 

Company and its creditors. Until the appointment of Administrators, the director 

continued to be responsible for the Company and its affairs and neither FRP nor its 

insolvency practitioners advised the director personally, or any parties interested in 

purchasing the business and assets of the Company.  

Prior to our appointment as Administrators, we are required to consider any ethical 

and conflict issues in relation to the appointment and provided we are satisfied that 

there are no matters arising that would preclude us consenting to act we must provide 

a statutory statement and consent to act in which any prior relationship between the 

proposed Administrators and the Company is summarised, this statement is 

subsequently filed in Court.  

Following our appointment as Administrators our duty of care is to all the Company 

creditors as officers of the Court and agents of the Company, taking over from the 

Board the responsibilities of managing the affairs, business, and property of the 

Company. 

Appointment of the Administrators 

A Notice of Intention to appoint administrators was filed on 12 February 2024, which 
provided the Company with a 10-business day moratorium. Consent was sought from 
the QFCH’s upon the filing of the Notice of Intention which was provided. 

Anthony John Wright, Alastair Rex Massey, and Geoffrey Paul Rowley of FRP Advisory 
Trading Limited were duly appointed Administrators on 13 February 2024. 
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2. Conduct of the administration 

The objective of the administration 

The Administrators believe a rescue of the Company via a CVA process under 

Objective (a) of Paragraph 3(1) of Schedule B1 to the IA’86, can be achieved and is 

therefore being pursued. 

If this is not possible, the Administrators will seek a sale of the business and assets 

which will enable objective (b) of Administration, to obtain a better result for the 

Company’s creditors as a whole than would be likely if the Company had been wound-

up (without first being in Administration), to be achieved.  In the event of a sale of 

only the Company’s assets then objective (c) of Administration, to realise property in 

order to make a distribution to one or more secured or preferential creditors, to be 

achieved. 

The Administrators’ actions to date 

Details of work already undertaken since appointment or anticipated will be 

undertaken is set out in the schedule of work attached at Appendix C. 

General Administration strategy  

The Administrators have worked closely with the Company’s management team to 
maintain trade while options were explored to ensure the value of the business was 
preserved for creditors. 

Initial Strategy Implementation 

The initial strategy of the Administration was to continue to trade the business for a 

period of 6-8 weeks to stabilise the business and enable an assessment of the ability 

to rescue the Company as a going concern.  

During this period, the Administrators downsized the business by reducing store head 

count, closing underperforming stores and to focus on the UK market, Ecommerce, 

Head Franchise, and Wholesale channels. 

To determine whether the Company could continue to trade, the Administrators 

prepared a 13-week cashflow forecast.  

The Company had approximately £9m of cash reserves at the date of the appointment 

and the forecast suggests this will increase to approximately £14m over the 13-week 

term with broad assumptions around sales and payments to suppliers including 

expected ransom payments. 

Matters attended to in pursuing the strategy include: 

• Liaising with the key personnel to establish systems and procedures that 

would enable the Company to generate income during the trading period. 

• Contacting the Company’s key suppliers providing consignment and other 
stock to advise them of the Administration to ensure stock was retained to 

enable continued trading. 

• Contacting the Company’s merchant service providers to advise them of the 
appointment and ensure they would work with the Administrators to continue 

providing their facilities during the trading period. 

• Contacting the stores landlords and utility providers to advise them of the 

appointment and ensure they would continue to provide their services. 

• Ongoing discussions with the Company’s logistic suppliers in respect of stock 
held at various locations and arranging for the release of the stock as 

appropriate. 

• Reviewing the position in respect of the Company’s bonded warehouse / VAT 

status. 

• Engaging with the Company’s key digital media services providers, to ensure 

services were not terminated as the website was the only outlet for customers 

to place orders and enable the business to continue to trade. 

• Engaging with other key stakeholders as required. 

• Reviewing information for the potential CVA proposal.  

• Engaging with solicitors to review the security position. 

• Engaging with the Company’s bank to ensure sales receipts were diverted to 
the Administration estate bank accounts. 
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FoFo 
 

The Administrators have spoken with the significant franchise partners and spent time 

with the team responsible for managing the markets. There was approximately £21m 

owed from franchise partners as at the date of the Administrators’ appointment.  

The adverse media globally pertaining to the Company’s administration has caused 

operational difficulties for certain of the franchise partners and the Administrators, 

where possible, have sought to provide reassurance that the Company’s business is 

continuing, and the intention is to seek to minimise any operational disruption. This 

has also involved discussions with certain key suppliers who were procured by the 

Company but the benefit of the services were provided to franchise partners.  

The Administrators have monitored debtor collections and assessed new orders to 

ensure the Company is not exposing itself to undue credit risk with the view to 

maximising realisations and preserving the value in these key relationships. 

CoCo 

 

The inter-company position between the Company and its subsidiaries is complex, 

due to the transfer pricing, inter-company loans, cash pooling and general trading 

positions. Due to the cash pooling arrangements, which were in place for several years 

prior to the Administrators’ appointment, and general seasonality of the business, 

several of the Company’s subsidiaries have become financially distressed and entered 

insolvency/restructuring processes in the relevant jurisdictions.  

 

The Administrators have liaised with the local office holders who in certain 

circumstances and seeking to achieve a form of rescue of the business over which 

they are appointed. The Administrators have worked with these office holders in a 

constructive manner to seek to preserve value where possible. 

 

It became apparent shortly following the Administrators appointment that several 

subsidiaries which were due to be transferred pursuant to the ALMA24 transaction 

had not formally transitioned from Company ownership as in several jurisdictions, 

certain local law perfection steps had not yet been taken. The Administrators have 

worked with local counsel to understand the position and, where necessary, sought 

to appoint directors to take control of these businesses (as the majority of the Board 

had resigned on the announcement of the ALMA24 transaction).  
 

Employees 

Following consultation with the Company’s Human Resources team, on 20 February 

2024, the Administrators announced the redundancy of 329 head office and 

distribution centre staff with immediate effect.  

These redundancies were made to downsize the Company and move away from the 

management of global operations, focusing on the more profitable areas of the 

business such as UK market, Ecommerce, Wholesale, and Head Franchise.  

It was also announced on 20 February 2024, that 7 loss making retail stores would 

close and associated staff would be made redundant (assuming they could not be 

redeployed elsewhere within the estate). 

Following a review of recent and forecast financial performance, along with various 

other factors such as capex requirements, lease expiry dates, abnormal recent 

performance trends and potential dilapidation claims, we announced the closure of a 

further 75 retail stores on 1 March 2024. This impacted a further 425 staff members 

at those stores, with a phased closedown having now been completed. 

Insurance 

Following the appointment, Marsh our insurance brokers were advised, and open 

cover arranged. Steps were taken to review the Companies existing insurances and 

ensure that the Administrators had the necessary level of insurance cover in place to 

fulfil their responsibilities.  Marsh Limited were engaged to review the policies and 

advise accordingly.  

Assets 

The Administrators’ engaged specialist valuation agents Gordon Brothers to provide a 

valuation of the Company’s assets. 
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Whilst we are still awaiting their formal valuation report, their indicative valuations 

based on information that has been provided to them by the Company are as follows: 

 In Situ Ex Situ 

Plant & Equipment £3.8m £570k 

Stock (UK) £15.4m £3.1m 

Stock (Overseas) £7.8m £1.5m 

Leasehold properties tba Tba 

IP - Brand £7.9m £7.9m 

 

Intellectual Property 

Subsequent to the acquisition of the Company by Aurelius IV UK Acquico Eight Limited 

steps were taken to place certain intellectual property assets into a separate entity in 

anticipation of a financing transaction to support the working capital requirement of 

the company and the wider group.  The financing did not take place when the overall 

funding requirements of the group were established.  Following the Administrators’ 

appointment, the Administrators obtained relevant comfort and confirmations that the 

intellectual property assets remain available to the Company and no dealings will occur 

with the same absent the Administrators’ consent. 

Debtors 

On appointment, the Company had debtors of approximately £21m, these debts 

predominately relate to franchise partners. Since appointment £16m has been 

collected. 

Cash at Bank 

On the Administrators appointment, the Company’s bank account balances totalled 

approximately £9m and we are liaising with the Bank to gain access to these funds. 

The bank has also given guarantees to a number of the subsidiaries landlords which 

has been cash backed by the Company, these guarantees total £8.9m.  These funds 

will not be released in case the guarantees are called upon. 

 

CVA 

The Administrators have been liaising with the Company as to the basis on which a 

CVA would be proposed. We have been provided with trading forecasts which are 

based on ongoing discussions with key suppliers, landlords and other relevant 

stakeholders. 

The forecasts are currently being assessed while discussions are being finalised. Once 

finalised we will start the CVA drafting process in conjunction with the Administrators' 

solicitors Jones Day. Once we are satisfied that we are in receipt of a workable CVA 

proposal we will revert to creditors. 

Administrators’ future work 

Following approval of the Administrators proposals the Administrators will continue to 

conduct the Administration to achieve the purpose of the administration.   Key matters 

to be undertaken include:  

• Continue to trade the business with the assistance of the Company’s 

management team. 

• Ongoing communication with the Company’s key suppliers. 

• Continue to monitor and review daily cashflow forecasts. 

• Review the negotiations with landlords. 

• Explore the potential for a CVA to enable the Company to survive. 

• Should a CVA not be possible we will proceed with a sale of the business and 
assets. 

• Investigate the affairs of the Company by reference to applicable ‘clawback’ 

periods and, if appropriate, pursue any claims that the Company may have 
against any person, firms or company whether in contract or otherwise, 

including any officer or former officer of the Company or any person, firm or 

company that supplies or has supplied goods or services to the Company. 

• Distribute realisations to the secured and preferential creditors where 
applicable. 

• Seek an extension of the administration if needed. 

• Ensure all statutory and compliance matters are attended to. 

• Pay all administration expenses and bring the administration to an end when 

deemed appropriate by the Administrators. 
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Receipts and Payments Account 

A copy of the Joint Administrators’ Receipts and Payments Accounts for the period of 

this report are attached as Appendix B.   

 

Details of the financial position of the Company  

 

The director of the Company was asked to submit a Statement of Affairs under 

paragraph 47 of Schedule B1 of the IA’86 as at the date of the Administration.  This 

is still awaited as it is currently being prepared and reviewed by the director.   

 

A draft financial position of the Company, which is primary based on the latest 

practical date, prepared from information available to the Joint Administrators and 

including a list of creditors’ names and addresses and balances which are subject to 

confirmation by the director is provided at Appendix E. 

 

As and when the director’s Statement of Affairs is received it will be filed with the 

Registrar of Companies.  

Matters requiring investigation 

We are required as part of our duties to establish what assets the Company owns and 

to consider the way in which the Company’s business has been conducted.  We are 

also required under the provisions of the Company Directors Disqualification Act 1986 

to report to the Secretary of State for Business and Trade on the conduct of the 

directors.   

If you have any information or concerns regarding the way in which the Company’s 

business has been conducted or have information regarding potential recoveries for 

the estate, please contact us as soon as possible.   

The end of the administration 

At present the Administrators are expecting to propose a CVA to the Company’s 

creditors allowing the Company to be rescued and exit from Administration. This 

would allow the Administration to end with the purpose of Administration having been 

achieved pursuant to Paragraph 80 of Schedule B1 to the IA’86 and the Insolvency 

Rules. Alternatively, the Administrators could apply to Court pursuant to Paragraph 79 

of Schedule B1 to the IA’86, to end the Administration. The proposed CVA Supervisors 

are to be the Joint Administrators. Creditors may nominate different supervisors when 

considering whether to approve the CVA proposals. 

 

In the event that a CVA cannot be agreed, the Joint Administrators will proceed with 

a sale of the business and assets. 

 

The Administration will end automatically after 12 months from the date of 

appointment of the Administrators unless it ends sooner.  This period can be extended 

with consent of the creditors for up to 12 months or longer by application to the Court 

as required. 

In the event that a CVA is not approved and the Administrators think the Company 

has no property which might permit a distribution to its unsecured creditors, or if they 

also consider that an exit from the administration into liquidation is not appropriate 

they will send a notice to the Registrar of Companies in accordance with Paragraph 

84 of Schedule B1 to the Insolvency Act 1986 to bring the administration to an end 

and three months after the filing of the notice the Company will be deemed to be 

dissolved. If the Administrators are of the view that a dividend will become available 

to the unsecured creditors (other than by virtue of the prescribed part) it is appropriate 

for the Company to move from administration into CVL pursuant to Paragraph 83 of 

Schedule B1 to the Insolvency Act 1986.  If applicable the Administrators will take 

steps to place the Company into CVL. 

Should a dividend not become available to the unsecured creditors, but it is still 

appropriate for the Company to enter liquidation, the Administrators will petition the 

Court pursuant to Paragraph 79 of Schedule B1 to the Insolvency Act 1986 for an 

order to bring the administration to an end with a consequential order for the 

compulsory winding up of the Company. 
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Pursuant to Paragraph 83 of Schedule B1 to the Insolvency Act 1986, should the 

creditors not nominate a Liquidator, the proposed Liquidators in a CVL are to be the 

Administrators or any successor office holder(s).  Any act to be done by the Liquidators 

may be done by all or any one of them.  Pursuant to Paragraph 83(7)(a) of Schedule 

B1 to the Insolvency Act 1986 and the Insolvency Rules, creditors may nominate a 

different person as the proposed liquidator, provided that the nomination is made 

after the receipt of these proposals and before these proposals are approved. 

The Liquidators in a compulsory winding up will be appointed by the Court and may 

be the Administrators, or any successor office holder(s). 

Decision of creditors by correspondence 

The Administrators are required to seek a decision from the Company’s creditors under 

Paragraph 51 of Schedule B1 to the Insolvency Act 1986 on the following matters: 

• Approval of the Administrators’ proposals, with or without modifications; and 

• The appointment of a creditors’ committee. 

 

The decision is being sought by means of voting by correspondence, in accordance 

with the Insolvency Rules. 

If, as a result of the vote, a creditors’ committee is appointed, the following will require 

the determination of the creditors’ committee:   
 

• The basis of the Administrators’ remuneration. 

• Approval of the payment of the Administrators’ disbursements for mileage 

costs. 

• Approval of the Administrators’ pre-appointment costs being met as an 
expense of the administration. 

• The approval of the Administrators’ discharge from liability in accordance with 

Paragraph 98 of Schedule B1 to the Insolvency Act 1986.  

 
If a creditors’ committee is not appointed (which requires 50% of the creditors voting 

by value to vote in favour of it together with the nomination of at least 3 members 

entitled to sit on the committee) the above will be determined by the creditors.   
   

To vote by correspondence creditors must have lodged a completed Proof of Debt 

form, which is considered by the Administrators and accepted for voting purposes, 

either in whole or in part, and return with the completed voting form by the decision 

date shown on that form.  

Creditors whose claims are wholly secured are not entitled to vote. A decision is made 

if, at the decision date, a majority in value of those who have responded have voted 

in favour. However, a decision is not made if those voting against it include more than 

half in value of creditors to whom notice of the vote by correspondence was sent and 

who are not connected with the Company. Notice of the decision will be sent to 

creditors after the decision date. 

The Administrators must, however, summon a physical meeting if requested to do so 

by the required minimum number of creditors.  The required minimum number is any 

one of the following: 

• 10% in value of the creditors 

• 10% in number of the creditors 

• 10 creditors 

 

The request must be made in writing within 5 business days of the date on which the 

notice of decision by correspondence is delivered, in accordance with the Insolvency 

Rules.  
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Administrators’ remuneration 

A schedule of the work to be undertaken during the administration is set out at 

Appendix C. An estimate of the expenses likely to be incurred by the Administrators 

is shown opposite and below.  Assumptions made in preparing the summary of work, 

estimated expenses and the fees estimate where a time cost resolution is proposed 

are set out in the schedule of work. 

The Administrators’ remuneration will be drawn from the Company’s assets, and it is 

proposed that it will be charged by reference to the time incurred in attending to 

matters arising.  Further details of how this will be calculated is set out below.  The 

basis of the Administrators’ remuneration has not yet been approved by creditors, and 

the Administrators have accordingly not drawn any remuneration in this case.  The 

Administrators’ fees for dealing with the assets subject to a fixed charge will be agreed 

with the Secured Creditors.  

Should the Company subsequently be placed into liquidation and the Administrators 

appointed as Liquidators, the basis agreed for the drawing of the Administrators’ 

remuneration will also be that utilised in determining the basis of the Liquidators’ 

remuneration, in accordance with the Insolvency Rules. The Liquidators’ will seek 

further creditor approval for the quantum of fees to be drawn in the liquidation where 

necessary. 

Whichever fee basis is approved by creditors and utilised to calculate the level of 

remuneration that can be drawn by the Administrators this will include all direct costs 

of providing professional services by the Administrators and his/her staff in dealing 

with The Body Shop International Limited (In Administration), but will exclude any 

expenses that may be paid to an associate or which have an element of shared costs 

(known as category 2 expenses), which require separate approval from creditors 

before they can be paid. 

Where payments are to be made to associates of the office holder or their firm, 

creditors’ approval to such payments must be received prior to payment being 

remitted. We can confirm no payments are being made to associates of the office 

holder or their firm. 

Where there is an element of costs being shared between this insolvency estate and 

other parties, and determination of how those costs are to be allocated is being 

decided by the office holder, creditors’ approval to such payments must be received 

prior to payment being remitted. We can confirm no shared costs are currently 

envisaged.  

Name of 

supplier 

Service being 

provided 

Basis of costs Estimate of total 

costs* 

Jones Day Legal Advice Time costs £2,500,000 

Gordon Brothers Asset valuation  Fixed fee £72,500 

Gordon Brothers Store Closure Time costs £300,000 

CBRE Landlord Advice Fixed Fee £200,000 

Bird & Bird LLP Landlord Advice Time costs £350,000 

Knights  Landlord Advice Time costs £150,000 

Baker McKenzie Intellectual 

Property Advice 

Time costs £250,000 

Courts Advertising Statutory 

advertising 

Fixed fee £500 

Marsh Insurance Insurance Premium £10,000 

Accurate Mailing Printing & postage Per letter £30,000 

* 100% of the above costs will be paid from the Company’s estate 
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Remuneration charged by reference to the time incurred in attending to 

matters arising 

The Administrators’ remuneration which is proposed to be charged by reference to 

time incurred is set out on the fee estimates attached at Appendix C. Time costs 

incurred to date total £1,710,694. The time charged is based on computerised records 

capturing time charged by the Administrators and my staff in dealing with the conduct 

of those aspect of the case being charged on a time cost basis.  Matters dealt with 

during the assignment are dealt with by different members of staff depending on the 

level of complexity and the experience required.  Time is charged to the case in 

maximum units of six minutes.  Charge-out rates are based on individual expertise, 

qualification, and grade.  The costs of the firm’s support staff are not directly charged 

to the estate unless dealing with directly identifiable case specific matters. 

Charge out rates are reviewed at least annually, details of FRP’s charge out rates are 

included at Appendix C.  

Administrators’ disbursements 

The Administrators’ disbursements are a recharge of actual costs incurred by the 

Administrators on behalf of the Company.  Mileage payments made for expenses 

relating to the use of private vehicles for business travel, which is directly attributable 
to the administration of the Company, are paid by FRP at the HMRC approved mileage 

rate. It is proposed mileage is recharged and drawn at the HMRC approved mileage 
rate prevailing at the time the mileage was incurred. 
 

Pre-administration costs charged or incurred by the Administrators  

The Company resolved to pay FRP the sum of £50,000 plus VAT per week, for assisting 

with the placing of the Company into administration.  An amount of £76,996.50 was 

paid before administration by the Company. 

Attached at Appendix D is a statement of pre-administration costs charged or 

incurred by the Administrators; the Administrators are seeking to obtain approval from 

creditors for the payment of this amount and a stand-alone separate resolution is 

included on the proxy form attached. 

Creditors’ ability to challenge the Administrators’ remuneration and 

expenses 

Creditors have a right to request further information from the Administrators and 

further have a right to challenge the Administrators' remuneration and other expenses 

under the Insolvency Rules following receipt of a progress report.    

Further details of these rights can be found in the Creditors’ Guide to Fees which you 

can access by using the following link https://www.frpadvisory.com/legal-and-

regulatory-notices/information-creditors-insolvency-proceedings/ and select the one 

for administrations.  Alternatively, a hard copy of the relevant guide will be sent to 

you on request. 
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Estimated Outcome Statement 

Based on the information available to date and the assumptions made we set out 

below the anticipated the outcome for creditors: 

Outcome for Secured Creditor 

A legal review is taking place in relation to the charges registered at Companies House 

in favour of Aurelius IV UK Acquico Seven Limited and Alma24 Limited and the 

obligations secured by these charges, as is standard practice in any administration. 

Aurelius have indicated they would be supportive of a CVA to rescue the business.  If 

a CVA is approved, in order to support the rescue of the Company, it is their intention 

not to advance a claim in respect of the charges registered against the Company in 

their favour. 

Outcome for Preferential Creditors 

It is currently estimated that preferential creditors will total approximately £600,000 

being the employees’ preferential element for arrears of pay, unpaid pension 

contributions and holiday pay as calculated in accordance with legislation.  

On approval of a CVA, we anticipate preferential creditors will be repaid in full. 

If a CVA is not approved, we still anticipate preferential creditors will be paid in full. 

Outcome for Secondary Preferential Creditors  

From 1 December 2020 HMRC ranks as a secondary preferential creditor in respect of 

the following:  

• VAT 
• PAYE (including student loan repayments) 
• Construction Industry Scheme deductions; and 
• Employees’ NI contributions 

  
It is currently estimated that the secondary preferential creditors will total £6,249,000. 

On approval of a CVA, we anticipate secondary preferential creditors to be repaid in 

full. 

If a CVA is not approved, we still anticipate secondary preferential creditors will be 

paid in full. 

Outcome for Unsecured Creditors 

On approval of a CVA, there will be a dividend available to unsecured creditors. 

Based on information available, even if the CVA is not approved, it is currently 

estimated that there will be sufficient funds available to make a distribution to 

unsecured creditors in due course.  This distribution will be paid by a subsequently 

appointed Liquidator, the costs of the liquidation cannot at this stage be estimated 

and therefore it is not possible to estimate the level of distribution that may be made. 

Prescribed Part 

The prescribed part is a carve out of funds available to the holder of a floating charge 

which is set aside for the unsecured creditors in accordance with section 176A of the 

Insolvency Act 1986.  The prescribed part only applies where the floating charge was 

created after 15 September 2003 and the net property available to the floating charge 

holder exceeds £10,000. 

The security position is being reviewed and we will advise in due course if the 

prescribed part is applicable. 
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Statutory information about the Company and the administration 

COMPANY INFORMATION: 

 

 

ADMINISTRATION DETAILS: 

Names of Administrators:  Anthony John Wright,  

Alastair Rex Massey and 

Geoffrey Paul Rowley 

   

Address of Administrators:  FRP Advisory Trading Limited 
2nd Floor, 110 Cannon Street 

London EC4N 6EU 
   

Date of appointment of Administrators:  13 February 2024 

   

Court in which administration  

proceedings were brought: 

 The High Court of Justice 

   

Court reference number:  CR-2024-000858 

   

Date of notice of intention to appoint 

Administrators presented to Court: 

 12 February 2024 

   

Administration appointment made by:  Director 

   

Consent to the notice to appoint an Administrator provided by the QFCH: 
  

Holder of Qualifying Floating Charge Date of consent 

1. ALMA24 Limited 12 February 2024 
2. Aurelius Iv UK Acquico Seven Limited 

3. Aurelius Iv UK Acquico Seven Limited 
4. Aurelius Iv UK Acquico Seven Limited 

12 February 2024 

12 February 2024 
12 February 2024 

Other trading names: The Body Shop 
  

Date of incorporation: 1 November 1976 

  
Company number: 01284170 

  
Registered office: FRP Advisory Trading Limited 

2nd Floor, 110 Cannon Street 

London EC4N 6EU 
  

Previous registered office: Watersmead  
Littlehampton 

West Sussex BN17 6LS 
  

Business address: Various 

  
Directors: Graham Wiseman (appointed 8 January 2024) 

Peter O’Byrne (resigned 2 February 2024) 
Ian Bickley (resigned 4 January 2024) 

Itamar Filho (resigned 29 December 2023) 

Tyler Reddien (resigned 9 January 2024) 
Guilherme Castellan (resigned 29 December 2023) 

  
Company secretary: - 

  
The current director does not have a shareholding in the Company. 
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The appointment of the Administrators included a declaration that they are acting 
jointly and severally as Administrators of the Company in accordance with 

Paragraph 100 of Schedule B1 to the Insolvency Act 1986. 
 

The directors have confirmed the Company’s centre of main interest has been in 

the UK and accordingly the proceedings will be COMI proceedings as defined in 

the Insolvency Rules. 

Extracts from the financial statements available are summarised below: 

 

Period 
Ended 

 
 

Turnover 
 

 
£m 

Gross 
Profit 

 
£m 

Net 
Profit/ 

(Loss) 
£m 

Dividend 
paid 

 
£m 

P & L 
a/c  

c/fwd 
£m 

 
31-Dec-2022 408 212 (76) 12 (60) 
31-Dec-2021 487 291 7 7 16 
31-Dec-2020 507 303 19 - 13 
31-Dec-2019 465 264 (22) 10 (19) 
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Appendix B 

Administrators’ Receipts & Payments Account 

 

  

From 13/02/2024 From 13/02/2024

To 30/03/2024 To 30/03/2024

£ £

POST APPOINTMENT SALES

Sales 16,575,988.86 16,575,988.86

16,575,988.86 16,575,988.86

DIRECT COSTS

Stock 454,103.36 454,103.36

Stock - ransom payments 299,084.04 299,084.04

Direct freight 86,700.88 86,700.88

(839,888.28) (839,888.28)

OTHER DIRECT COSTS

Direct Wages 6,843,738.78 6,843,738.78

Direct Expenses 25,237.99 25,237.99

Court Payroll Deductions 1,157.45 1,157.45

(6,870,134.22) (6,870,134.22)

TRADING EXPENDITURE

Packaging 50,010.43 50,010.43

Utilities 16,349.91 16,349.91

IT Suppliers 1,368,465.99 1,368,465.99

Repairs & Maintenance 33,557.83 33,557.83

HMRC 1,258,872.34 1,258,872.34

Postages 53,911.80 53,911.80

Logistics costs 748,707.41 748,707.41

Engineering 33,333.33 33,333.33

Cash in Transit Services 51,800.50 51,800.50

Facilities expense 261,745.21 261,745.21

Marketing 16,880.94 16,880.94

Other costs 15,393.73 15,393.73

Ambassador costs 23,624.31 23,624.31

Intercompany Transfer 619,119.92 619,119.92

Ransom Payments 998,790.54 998,790.54

Employee Expenses 1,152.78 1,152.78

HF - Marketing Costs 9,650.00 9,650.00

VAT - Irrecoverable 8,378.73 8,378.73

(5,569,745.70) (5,569,745.70)

TRADING SURPLUS/(DEFICIT) 3,296,220.66 3,296,220.66

The Body Shop International Limited

(in Administration)

Joint Administrators' Trading Account

From 13/02/2024 From 13/02/2024

To 30/03/2024 To 30/03/2024

£ £

ASSET REALISATIONS

Cash at Bank 1,000,000.00 1,000,000.00

Cash in transit 3,441,157.87 3,441,157.87

Debtor receipts 12,850,062.25 12,850,062.25

TRADING SURPLUS/(DEFICIT) 3,296,220.66 3,296,220.66

20,587,440.78 20,587,440.78

COST OF REALISATIONS

Director appointment fees 22,500.00 22,500.00

Other Property Expenses 28,319.73 28,319.73

(50,819.73) (50,819.73)

20,536,621.05 20,536,621.05

REPRESENTED BY

Current Floating Int Bearing 20,926,810.83

Rent Deposit Int Bearing 6,000.00

Vat Payable - Floating (933,106.61)

Vat Recoverable - Floating 536,916.83

20,536,621.05

The Body Shop International Limited

(in Administration)

Joint Administrators' Summary  of Receipts & Payments
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Average 

hourly rate

Activity Hours Cost (£) £

ADMINISTRATION 770.3                  407,358              529               

ASSET REALISATION 332.0                  189,748              572               

STATUTORY COMPLIANCE AND REPORTING 53.5                    31,656                592               

TRADING 5,676.8               3,314,327            584               

INVESTIGATION 57.1                    44,180                774               

CREDITORS 1,399.3               689,003              492               

LEGAL AND LITIGATION 0.0                     0                        275               

TOTAL 8,288.9             4,676,272         

Hourly Charge out rates: #N/A

£

Appt taker/partner 675-775

Managers/directors 505-610

Other professional 315-440

Junior Professional/support 200-275

The above fee estimate is based on the assumptions contained in the accompanying schedule of work.

The Body Shop International Limited (in Administration)

Joint Administrator's fee estimate as at 4 April 2024

Total

Time costs are maintained on computerised records of all time spent on the administration of each case.  Matters dealt with during the 

assignment are dealt with by different members of staff depending on the level of complexity and experience required.  Time is 

charged to the case in maximum of six minute units.  Charge-out rates are based on individual expertise, qualification and grade.  The 

costs of the firm’s support staff are not directly charged to the estate unless dealing with directly identifiable case specific matters.  

Charge out rates are reviewed at least annually, details of FRP Advisory's charge out rates applicable to this assignment are set out 

above.

Further information can be found in the Creditors’ Guide to Fees which you can access using the following link 

https://www.frpadvisory.com/legal-and-regulatory-notices/information-creditors-insolvency-proceedings/.  Alternatively, a hard copy of 

the relevant guide will be sent to you on request.

On occasions it may be necessary to change the rates applicable to the work undertaken and if this occurs during the period of the 

assignment this will be notified to creditors as part of the normal reporting procedures.

The office holder anticipates that it will be necessary to seek further approval. The reasons it may be necessary to seek further 

approval are set out in the documentation accompanying this estimate.
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The Body Shop International - Post (In Administration)

Time charged for the period 13 February 2024 to 31 March 2024

Total Hours

Appointment Takers / 

Partners Managers / Directors Other Professional

Junior Professional & 

Support Total Hours

Total Cost

£ Average Hrly Rate £

Administration and Planning 80.50 63.75 163.40 9.05 316.70 166,684.00 526.32

A&P - Admin & Planning 15.00 15.00 5,748.00 383.20

A& P - Strategy and Planning 51.75 38.20 57.80 147.75 86,332.25 584.31

A&P - Case Accounting - General 8.10 0.90 9.00 6,591.00 732.33

A&P - Case Accounting 0.20 6.20 5.05 11.45 3,920.25 342.38

A&P - Case Control and Review 10.00 10.00 7,750.00 775.00

A&P - General Administration 0.50 8.80 3.70 13.00 4,419.00 339.92

A&P - Travel 24.35 33.50 57.85 25,261.75 436.68

A&P - Insurance 0.70 0.70 283.00 404.29

A&P - Media 9.40 9.40 7,285.00 775.00

D&C – IT – Discovery / Collection 0.75 1.00 40.50 0.30 42.55 19,093.75 448.74

Asset Realisation 79.00 28.20 43.15 150.35 97,253.00 646.84

ROA - Asset Realisation 21.25 14.30 2.20 37.75 26,139.75 692.44

ROA - Freehold/Leasehold Property 39.75 39.75 17,410.00 437.99

ROA - Sale of Business 18.60 1.30 0.20 20.10 15,286.00 760.50

ROA - Legal-asset Realisation 35.35 12.60 47.95 35,082.25 731.64

ROA - Asset Realisation Floating 1.00 1.00 775.00 775.00

ROA - Stock/ WIP 2.00 1.00 3.00 1,940.00 646.67

ROA - Licence to Occupy 0.80 0.80 620.00 775.00

Creditors 41.75 230.60 250.25 82.15 604.75 283,391.25 468.61

CRE - Employees 29.05 85.70 102.05 53.70 270.50 125,782.25 465.00

CRE - Secured Creditors 4.50 8.20 0.90 13.60 8,840.50 650.04

CRE - Pensions - Creditors 2.45 2.45 955.50 390.00

CRE - Unsecured Creditors 1.60 8.70 89.90 20.25 120.45 44,399.50 368.61

CRE - TAX/VAT - Pre-appointment 8.20 8.20 2,255.00 275.00

CRE - CUSTOMERS 0.60 0.60 222.00 370.00

CRE - ROT 0.50 0.30 0.80 504.50 630.63

CRE - Legal-Creditors 2.50 2.50 1,937.50 775.00

CRE - Landlord 3.20 90.50 27.55 121.25 69,267.00 571.27

Analysis & Modelling 0.40 37.50 26.50 64.40 29,227.50 453.84

Investigation 20.85 0.10 20.95 16,197.75 773.16

INV - Investigatory Work 5.25 0.10 5.35 4,107.75 767.80

INV - Legal - Investigations 15.60 15.60 12,090.00 775.00

Statutory Compliance 2.00 14.55 11.90 28.45 13,707.25 481.80

STA - Appointment Formalities 1.25 7.80 9.05 3,549.25 392.18

STA - Pensions- Other 1.20 1.20 444.00 370.00

STA -Statutory Compliance - General 2.00 3.05 2.60 7.65 4,420.75 577.88

STA - Statutory Reporting/ Meetings 10.25 0.30 10.55 5,293.25 501.73

Trading 527.90 1,041.10 447.80 2,016.80 1,133,461.00 562.01

TRA - Case Accounting - Trading 33.10 33.10 12,331.00 372.54

TRA - Trading - General 497.15 886.30 400.95 1,784.40 1,011,423.75 566.81

TRA - Trading forecasting/ Monitoring 9.50 64.00 0.90 74.40 42,133.50 566.31

TRA - Trade-sales/ Purchase 5.90 89.40 8.95 104.25 53,301.50 511.29

TRA - Legal-trading 15.35 1.40 3.90 20.65 14,271.25 691.10

Total Hours 752.00 1,378.20 916.60 91.20 3,138.00 1,710,694.25 545.15

Disbursements for the period

13 February 2024 to 31 March 2024

Value £

Category 1

Bonding 800.00

Congestion Charge 5.00

Hotels 3,984.65

Parking 10.00

Postage 4,538.53

Subsistence 1,876.01

Taxis 281.27

Train 581.66

Category 2

Car/Mileage Recharge 1,503.81

Grand Total 13,580.93

Mileage is  charged at the HMRC rate

prevai l ing at the time the cost was  incurred
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FRP Advisory Trading Limited (“FRP”) 

EXPENSES POLICY 

Expenses are any payment from the insolvent estate which are neither an office holder’s 

remuneration not a distribution to a creditor or a member.  Expenses also include disbursements. 

Disbursements are payments which are first met by the office holder, and then reimbursed to the 

office holder from the estate.  

Expenses are any payments from the estate which are neither an office holder’s remuneration nor a 

distribution to a creditor or a member.  Expenses also include disbursements. 

Expenses are divided into those that do not need approval before they are charged to the estate 

(category 1) and those that do (category 2). 

Details of sums paid as either expenses or disbursements will be identified in the progress reports 

prepared during the course of an assignment and circulated to all creditors. 

Category 1 expenses: 

These are payments to independent third parties who are not an associate of the office holder and 

where there is specific expenditure directly referable to the appointment.   

Category 1 expenses may include but are not limited to items such as case advertising, storage, 

bonding, company searches and insurance. 

Category 1 expenses can be paid without prior approval. 

Category 2 expenses: 

These are payment to associates or which have an element of shared costs.   

With the exception of mileage FRP do not charge category 2 disbursements. Mileage payments relate 

to the use of private vehicles for business travel and are directly attributable to the estate. They are 

paid by FRP at the HMRC approved mileage rate prevailing at the time the mileage was incurred at 

the time of this report this is 45p per mile. 

Before being paid, category 2 expenses require approval in the same manner as an office holder’s 

remuneration whether paid directly from the estate or as a disbursement.   

 

SUBCONTRACTED WORK 

In accordance with SIP9 your attention is drawn to work that may be subcontracted during the course 

of administering the insolvency process.  Subcontracted work is defined as work that could otherwise 

be carried out by the office holder or their staff.  The office holder would typically subcontract work 

where it was considered more efficient, beneficial to the estate and/or cost effective to do so. 

The officeholder may use the services of Accurate Mailing Services for the purpose of mailing out 

correspondence, this is particularly cost effective where large mail outs are required to stakeholders. 

Accurate Mailing Services possesses the requisite resources and equipment to convert electronic 

correspondence to hard copy correspondence, where it is required to be sent in paper form.  Accurate 

Mailing Services add our firm's branding, collates the correspondence, and subsequently posts it to 

the intended recipients in a timely and reliable fashion. The costs associated with this service are 

based upon the quantity of letters and reports required to be posted, and number of pages involved.  

This is significantly more efficient and cost-effective than utilizing our own resources. Accurate Mailing 

Services costs start from 4p per page plus Royal Mail standard rates. Total costs incurred will be 

included within the disclosure of category 1 expenses as set out above and included in our progress 

reports 

In addition, other specialists may be used for example to assist with asset realisation, for example 

debt collection agents, where this maybe more cost effective and result in a better asset realisation 

compared to utilising the office holder’s staff.  Solicitors may be utilised to deal with routine filings at 

Court or the Registrar of Companies or other statutory bodies. In deciding whether to subcontract 

this work the office holder will assess whether the estate is receiving value for money when compared 

to that same work being undertaken by the office holder or their staff. Typically, the estate will 

benefit where the office holder has decided to subcontract work to third parties in terms of costs of 

efficiency, the availability of resources as well as a potential increase in accuracy due to the use of 

standardised specialist procedures
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The table below sets out a detailed summary of the work undertaken by the office holder to date and details of the work it is  anticipated will be undertaken by the office 

holder throughout the duration of this assignment.  Details of assumptions made in compiling this table are set out below.   

Where work undertaken results in the realisation of funds (from the sale of assets; enhanced recoveries and potentially a reduction in creditor claims if the business has 

continued to trade and/or is sold following appointment; recoveries from successful actions taken against third parties), there may be a financial benefit to creditors should 

there be sufficient funds available to make a distribution to one or more class of creditor. In this case, work undertaken will include the scrutiny and agreement of creditor 

claims. 

 

A proportion of the work undertaken by an Insolvency Practitioner is required by statute, including ensuring the appointment is valid, notifications of the appointment to 

third parties, regular reporting on the progress, notifying statutory bodies where required in relation to the conduct of the directors, complying with relevant legislation and 

regulatory matters.  This may not have a direct financial benefit to creditors but is substantially there to protect creditors and other stakeholders and ensuring they are kept 

informed of developments. 

 

  

GENERAL ASSUMPTIONS IN COMPILING THIS SCHEDULE OF WORK 

 

• The records received are complete and up to date 

• There are no matters to investigate or pursue 

• The work that may be undertaken by any subsequently appointed Liquidator has been excluded 

• No financial irregularities are identified 

• A committee of creditors is not appointed 

• There are no exceptional queries from stakeholders 

• Full co-operation of the director and other relevant parties is received as required by legislation 

• There are no health and safety or environmental issues to be dealt with  

• The case will be closed within 1 year 
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Note Category   

    

1 ADMINISTRATION AND PLANNING 

Work undertaken during the reporting period 

 

 ADMINISTRATION AND PLANNING 

Future work to be undertaken 

 General Matters  General Matters 

  

Formulated, monitored, and reviewed the strategy for case progression. 
 

Dealt with administrative matters and any queries. 
 

Obtained the Company records to identify all relevant references and 

information necessary to conduct the administration.  
 

  

Continue ongoing discussions pertaining to the strategy and ensure this is 
documented. 

 
Continue to obtain further information from the Company, as and when required. 

 Regulatory Requirements  Regulatory Requirements 

  
Completion of money laundering risk assessment procedures and Know 

Your Client checks in accordance with the Money Laundering Regulations. 
 

Completed our internal compliance requirements of take on procedures 

which included consideration of professional and ethical matters and other 
legislation such as the Bribery Act and Data Protection Act.  Also, to 

consider if there are any other case specific matters to be aware of prior 
to or on appointment, for example health and safety; environmental 

concerns. 
 

Adhered to internal and regulatory protocols as appropriate.  

 
Dealing with any GDPR enquiries. 

 
 

  
Continue ongoing review of regulatory compliance and take any further actions 

necessary in accordance with the Money Laundering Regulations, Bribery Act 
and Data Protection Act. 

 

Regular reviews of the conduct of the case and the case strategy as required by 
the Administrators’ regulatory professional body to ensure all statutory matters 

are attended to and to aid case management and progression.  
 

Continue to adherence to GDPR requirements. 
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 Ethical Requirements  Ethical Requirements 

  
Prior to the Administrator’s appointment, a review of ethical issues was 

undertaken, and no ethical threats were identified.  Further ethical 
reviews are carried out periodically and no threats have been identified in 

respect of the management of the insolvency appointment over the period 

of this report. 
 

  
Continue to review the case to ensure no ethical issues are identified. 

    

 Case Management Requirements  Case Management Requirements 

  

Devised and documented a case strategy, including the decision and 

justification to continue to trade. This is regularly reviewed to ensure the 
case is progressed in a timely manner and to explore options available. 

 
Setup and administered administration bank accounts.  Processed and 

recorded all receipts and payments on the Insolvency Practitioners 
System. Setup new payees and ensured complied with cashiers’ 

compliance requirements.  Ensured accounts were regularly reconciled to 

produce accurate and timely reports internally and to creditors as and 
when required. 

 
Contacted the Company’s pre-appointment bankers to arrange for all 

receipts from the date of appointment to be remitted into the 

administration estate.  Reviewed the bank accounts daily and arranged 
for a sweep of any post-appointments funds to be remitted to us. 

Accounted for all payments and receipts of funds. Carried out regular 
reconciliations of the estate bank accounts. 

 
Arranged for insurance of the Company’s assets and liaised with our 

specialist insurance brokers to ensure the appropriate scope and level of 

cover is in place. Arranged for our brokers to attend site visits. 
 

Corresponded with former advisors to the Company to request third party 
information to assist with the administration. 

 

  

Continue to review and document the case strategy to ensure the case is 

progressed, as required. 
 

Continue to collect all funds paid into the pre-appointment bank accounts and 
prepare bank reconciliations using the bank statements. 

 
Undertake regular reconciliations of the administration estate bank accounts to 

enable the production of accurate receipts and payments accounts for reporting 

purposes. Continue to setup new payees as and when required. 
 

Maintain and develop case specific paper and electronic files on behalf of the 
Administrators aside from other records pertaining to the Company directly.  

 

Conduct regular case and file reviews to monitor statutory compliance and case 
progression. 

 
Ongoing liaison with our insurance brokers to ensure correct covers are in place 

for the duration of the administration and facilitate any further site visits to 
comply with insurance requirements.   

 

Continue to assist our PR agents and manage any media enquiries and press 
releases. 

 
Regular meetings with the administration team and the Company’s management 

team to advise of strategy to progress the administration. 
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Setup and maintained files for all case-specific documentation.  Updated 
our case diary system to ensure all statutory and other matters were 

settled in a timely manner and in accordance with legislation and 

regulations. 
 

Assessed the Company’s IT systems and arranged for secure backups of 
all relevant data to be obtained. 

 

Liaised with the Administrators public relations advisors and prepared 
media statements. 

 
Regular meetings with the administration team and the Company’s 

management team to advise of strategy and progress of the 
administration. 

 

Dealt with all post, telephone and other enquiries received and updated 
the Administrators’ records on an ongoing basis.  

 

 
Continue to manage incoming and outcoming post and correspondence. 

 

Continue to review the Company’s IT systems and arrange for any further secure 
backups of all relevant data. 

 

2 ASSET REALISATION 
Work undertaken during the reporting period 

 

 ASSET REALISATION 
Future work to be undertaken  

  

Reviewed the books and records to ascertain the asset position. 

 
Instructed specialist chattel asset valuers to perform a valuation of the 

assets.  The principal assets of the Company have been identified as 
fixtures and fittings and stock. Whilst we continue to trade the stock will 

be sold via our stores and e commerce platform and to our franchise 

partners on normal credit terms. The continued trading has enabled 
debtor collections to continue as normal. 

 

  

Continue to liaise with our specialist chattel asset valuers to deal with any asset 

realisation, if a CVA is not approved.   
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3 CREDITORS 
Work undertaken during the reporting period 

 

 CREDITORS 
Future work to be undertaken 

  
Unsecured creditors 

 

Notified all known creditors and suppliers of the Administrators’ 
appointment and invited creditors to lodge their claims.  

 
Uploaded all information to the creditors’ portal for future access and 

provided creditors with details to sign up/access. 
 

Imported all relevant creditor information into our internal case 

management system. 
 

Lodged all incoming claims into the case management system and 
ensured all information was accurate. Each claim and supporting 

documentation have been saved in the electronic filing system. 

 
Responded all to creditors’ queries via phone, email, or written 

correspondence.  
 

 
Preferential Creditors 

 

Obtained the employee records from the Company’s management team 
to enable any redundancy claims to be processed accordingly. 

 
Notified affected employees to notify of their redundancy from the 

Company. 

 
Assisted redundant employees with any queries and processed the 

employee claims in accordance with the Company records and the 
Redundancy Payment Services’.  Completed RP14 and RP14A forms and 

submitted them to the Redundancy Payments Service (“RPS”).  

 

  
Unsecured creditors 

 

Continue to review and respond to creditors’ queries by phone and written 
correspondence. Ensure all creditor information is accurately recorded and 

updated where necessary. 
 

Continue to lodge all creditor claims into the case management system and all 
documentation to filed. 

 

Upload all relevant information and reports to the creditors’ portal. 
 

Notify creditors of CVA proposals and deal with any proposed creditor meeting 
and post CVA matters. 

 

If a CVA is not approved but there are sufficient funds to enable a distribution 
to unsecured creditors, then steps will be taken to place the Company into 

Liquidation once all assets have been realised via a business and asset sale or 
an orderly wind down. 

 
Preferential creditors 

 

Notify creditors of CVA proposals and deal with any proposed creditor meeting 
and post CVA matters.  If a CVA is not approved prepare any potential dividend 

distributions, advertise for claims, and notify all creditors and adjudicate all 
claims.  

 

Request the Redundancy Payment Services’ final proof of debt to enable their 
claims to be reconciled accurately. 

 
Continue to assist preferential creditors, including the RPS and HMRC with any 

queries and process all additional claims. 
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Contacting HMRC to advise of the appointment and request their claim 
against the Company. 

 

Retention of Title (“ROT”) 
 

Issued ROT questionnaire to all creditors and third parties who have 
indicated they retain title over stock and items provided to the Company.  

Ongoing discussions with creditors to provide additional information to 

substantiate their claims to allow further assessment.    
 

Assistance obtained from our agents to differentiate assets subject to ROT 
and realisable assets belonging to the Company. 

 
Assistance obtained from Jones Day in relation to legal issues surrounding 

ROT claims. 

 
CVA 

 
Initial exploration of creditor claims where a CVA has been proposed.  

 

 

 
 

 

Retention of Title (“ROT”) 
 

Continue to deal with existing creditors and third parties ROT claims to reach 
conclusion with the assistance of solicitors if required. Deal with any new claims 

direct with creditors. 

 
 

 
 

 
 

 

  
CVA 

 
Continued preparation of CVA proposals in conjunction with solicitors and 

Company and issue to creditors.  Prepare any meeting requested by creditors 

and communicate CVA outcome.  Deal with the post CVA requirements and 
return business back to Company.  If CVA not successful review strategy and 

prepare for a marketing proposal for a sale of the business and assets. 
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4 INVESTIGATIONS 
Work undertaken during the reporting period 

 INVESTIGATIONS 
Future work to be undertaken 

  

An IP has a duty to review the books and records and other information 
available to identify the assets that may be available to realise for the 

benefit of the insolvency estate. 

 
Furthermore, there may be other antecedent or voidable transactions that 

are identified which if pursued could swell the funds available for the 
insolvency estate.   

 
Requested all directors of the Company, both current and those holding 

office within 3 years of the insolvency to complete a questionnaire to 

assist in the preparation of the statutory return to the Department of 
Business Energy and Industrial Strategy (“DBEIS”) in accordance with the 

Company Directors Disqualification Act. 
 

 

 

  

If a CVA is approved, then the investigation into any directors’ conduct is 
curtailed. 

 

If the CVA is not approved, then the below will continue. 
 

Conduct initial enquires into the conduct of the Company, its officers, and 
associated parties.  Consider information provided all stakeholders that might 

identify further assets or lines or enquiry for the office holder to explore if benefit 
to the estate is possible. 

 

Review all matters brought to the Administrators attention which require 
notification to the Secretary of State or National Crime Agency. 

 
Discuss how the IP weighs up the merits of pursuing actions and if these are 

being pursued explain the likely benefit to creditors or if further consultation 

with creditors is likely. 
 

Comment on what investigations are anticipated or that none are currently 
anticipated and whether the directors or other parties are expected to assist or 

hinder the IP’s enquiries. 
 

After collating all the relevant information, an intensive review of all records will 

be conducted and recorded prior to completing the official return to the DBEIS.  
Report all findings to the DBEIS, highlighting any major discoveries.  

 
Once the DBEIS have reviewed the report, they will confirm whether any 

supplementary information will be necessary to conclude the investigations. 

Should further information be required, the Joint Administrators will ensure this 
is obtained and provided accordingly.  

 
Information provided to DBEIS is confidential but can be used to assist DBEIS in 

identifying conduct that should be investigated further and could result in 

individuals being disqualified from acting as a director. 
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5 STATUTORY COMPLIANCE AND REPORTING 
Work undertaken during the reporting period 

 STATUTORY COMPLIANCE AND REPORTING 
Future work to be undertaken  

  

Appointment Formalities 
 

Dealt with all appointment formalities including Court documents.  

 
Notified relevant parties of the appointment, filed documentation with the 

Court, creditors, and the Registrar of Companies. 
 

Advertised the Administrators’ appointment in line with statute.  
 

Arranged for insolvency bond to protect the assets available for creditors. 

 
Notified creditors of their rights to set-up a creditors’ committee. 

 
 

Statement of Affairs (“SoA”) 

 
Requested director to complete and submit a SoA. Liaised with director 

upon completion of the SoA.   
 

Prepared a draft financial position from the Company records, to include 
with this report. 

 

Post-appointment Tax/VAT 
 

Notified HMRC to send all imminent VAT Returns to the Joint 
Administrators for completion.  

 

Liaised with the Company’s former accountants and tax advisors and 
requesting information on matters they have worked on for the Company. 

 
Liaised with HMRC over the Vat status of the Bonded warehouse in 

Littlehampton 

 

  

Appointment Formalities 
Continue to file all notices with Registrar of Companies and Court and courts 

advertising. 

 
Notify all stakeholders of the approved Proposals. 

 
Continue to review the insolvency bond to protect the assets available for 

creditors. 
 

Deal with any creditor committee setup. 

 
 

 
 

Statement of Affairs (“SoA”) 

 
Assist the director with the completion of the SoA where required. 

 
Once the document has been approved and signed ensure it filed with the 

Registrar of Companies and issued to creditors. 
 

 

Post-appointment Tax/VAT 
 

Prepare and file with HMRC all periodic VAT and Corporation Tax returns in 
accordance to the accounting and periods (if no CVA approved) 

 

Instruct accountants to assist in the preparation if required. 
 

Continue to liaise with HMRC over the Vat status of the bonded warehouse. 
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Statutory Compliance and Reporting 

 

Placed legal advertisements in the London Gazette, as required by statute. 
 

Considered any environmental or health and safety issues and dealt with, 
as appropriate. 

 

Regularly reviewed the case to ensure general matters are adhered to and 
the case is progressed. 

 
Prepared the Administrators proposals and issued to members, 

preferential and unsecured creditors as required by legislation.  
 

 
Statutory Compliance and Reporting 

 

Ensure all statutory periodic reports are issued to all relevant parties and filed in 
accordance with the legislation. 

 
Obtain approval to the basis of the Insolvency Practitioners fees by the relevant 

creditors. 

 
 

 
 

 
 

6 TRADING (where applicable) 

Work undertaken during the reporting period 

 TRADING (where applicable) 

Future work to be undertaken 

  
Adhering to FRP’s internal protocols to obtain approval to continue to 

trade and provided updates to compliance team. 
 

Liaised with the Company’s management team on appointment and 
outlined and implemented a strategy to continue to operate the business 

on an ongoing basis. Requested company information and setup a 

fileshare to transfer sensitive data. 
 

Daily / Weekly internal meeting with team to provide updates and 
highlight any issues. 

 

 
Suppliers 

 
Contact made with key suppliers and notified them of the administration 

to ensure working relationships to stabilise the business and continue 

supply of stock. Provided professional undertakings to required suppliers 
to ensure uninterrupted operations. Collated a schedule of undertaking 

and reviewed the requirements on an ongoing basis. 

  
Continue to provide internal updates on the trading and the progression of the 

case. 
 

Continue regular meetings with the Company’s management team on the 
operations and ongoing trading of the business. Request any further Company 

information via the fileshare.   

 
Continue Daily/ Weekly internal meeting with team to provide updates and 

highlight any issues. 
 

 

 
Suppliers 

 
Continue to liaise with key suppliers for supply of stock on an ongoing basis.  

Review and provide any further professional undertakings if required to ensure 

uninterrupted operations and update schedule of undertakings. 
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Liaised with key digital media providers to continue to provide services to 

enable continuance of customer mail outs and promotional marketing. 

 
Entered lengthy negotiations with stock distribution agents in Germany to 

enable European franchise partners to receive stock from a warehouse in 
Germany holding our stock.  

 

Sales 
 

Monitored the daily trading cash flow forecasts and sales to ensure 
sufficient funding available to discharge the expenses of the 

administration as they fall due.  
 

Oversaw and assisted with the daily operational issues with the 

Company’s finance team. 
 

Reviewed and approved orders for stock replenishment.   Forwarded post 
appointment supplier invoices to finance team to schedule for payment in 

accordance with the undertaking.  Processed daily supplier payments. 

 
Retail Portfolio 

 
Contacted the utility companies supplying the stores and head-office to 

arrange for an administration account to be set up and post appointment 
invoices for payment. Advised suppliers and other relevant parties of the 

stores no longer required to ensure these accounts were closed. 

 
Maintained a property schedule to highlight the stores open and trading, 

to ensure all payment liabilities are met and to monitor store performance. 
 

Merchant Service Providers 

 
Engaged with the Company’s merchant service providers to notified them 

of the Administration and make arrangements for all sale proceeds to paid 

Continue to liaise with key digital media providers to continue to provide services 
as and when required. 

 

Continue to pay suppliers in a timely manner for commitments made. 
 

 
 

 

Sales 
 

Continue to monitor the daily trading cash flow forecasts and sales to ensure 
sufficient funding available to discharge the expenses of the administration as 

they fall due.  
 

Continue to assist with the daily operational issues with the Company’s team. 

 
Continue to review and approve orders for stock replenishment, forward post 

appointment supplier invoices to the finance team to schedule for payment in 
accordance with the undertaking.  Process daily supplier payments. 

 

 
Retail Portfolio 

 
Continue to liaise with the utility companies in the supply of the stores and head 

office to ensure supply is preserved and deal with any appointment invoices for 
payment. Advise suppliers and other relevant parties if any further stores are no 

longer required and ensure these accounts are closed. 

 
Review and update the property schedule as and when the store position 

changes and monitor store performance. 
 

Merchant Service Providers 

 
Continue to engage with the Company’s merchant service providers on the 

Administration and monitor sales receipts and any changes to their risk 
exposures and deposits held. 
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directly to the Administration bank accounts on a daily basis.  Liaised with 
the merchants’ credit risk teams on risk exposures and deposits held. 

 

Prepared bank reconciliation and instructed bank to sweep the accounts 
and remit funds to our estate bank accounts. 

 
Ensured continued collection from stores of all cash takings and change 

service back to stores.   

 
Employees and Pensions and Payrolls 

 
Obtained the employee records and established the position of each 

employee. Wrote to the retained employees to advise of the 
administration and confirm their ongoing position. 

 

Liaised with Company to provide P45s to redundant employees.  
 

Liaised with the Company’s management team to prepare the payrolls for 
employees at head office and stores. This was reviewed before salary 

payments were issued in accordance with the Company’s pay day.  

Prepared payment of the payroll tax liabilities to HMRC. 
 

Attended to employee queries and providing regular updates on 
Administration progress.  

 
Established existence of pension schemes and notified the pension 

trustees and relevant parties of the administration.  

 
Liaised with the management team to prepare a report to the RPS 

inclusive of any pension arrears prior to the appointment. Requested the 
post appointment pension report in preparation for payment to the 

pension trustees. 

 

 
Continue to prepare bank reconciliation and instruct bank to sweep the accounts 

and remit funds to our estate bank accounts.     

 
 

 
 

 

 
Employees and Pensions 

 
Continue to provide employees with regular updates of the administration and 

oversee the ongoing running of the business and resolve any employee queries. 
 

Deal with any further redundancies and communicate with the RPS. 

 
Continue to liaise with Company’s management team to ensure all payrolls are 

prepared for the monthly payment run and reviewed by us before payments 
issued. Ensure payment of the payroll tax liabilities are remitted to HMRC. 

 

Ensure any P45s are issued to any redundant employees.  
Prepare the post appointment pension payments and liaise with the pension 

trustees to ensure payment is received and allocated accordingly. 
 

Monitor completion of RP15 and RP15a and submitted to the RPS for payment. 
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7 LEGAL AND LITIGATION 
Work undertaken during the reporting period 

 LEGAL AND LITIGATION 
Future work to be undertaken 

  

Sought legal advice on several ROT claims and issued creditor information 
and agreements. 

 

Liaised with solicitors on legal agreement from digital supplier and to 
reach agreement for continued supply. 

 
Meetings with solicitors on administration trading and CVA proposal. 

 
 

  

Continue to liaise with solicitors on ROT claims and communicate outcome to 
creditors. 

 

Continue to notify and liaise with solicitors on any further claims and agreements 
required for trading the business. 

 
Continue to liaise with solicitors on administration trading and CVA proposals. 
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Schedule of pre-administration costs 

  

Provider Service Fee 

charged £ 
net of vat 

Expenses 

incurred £ 

Total £ Amount 

paid £ 
net of 

vat  

Amount 

unpaid £ 

Who 

payments 
made by 

Basis of 

fees 
charged 

Date of letter of 

engagement 
under which fees 

charged 

Parties to the 

agreement 
under which 

fees charged 

FRP Advisory 
Trading Ltd 

Proposed 
Administrator 

122,570.75 66.06 122,636.81 64,163.75 58,473.06 n/a Time cost 
 

2 February 2024 Company 

Jones Day Legal services 131,000.00 0 131,000.00 0 131,000.00 n/a Time cost 

 

9 February 2024 Company & 

Proposed 
Administrators 

TOTAL  253,570.75 66.06 253,636.81 64,163.75 189,473.06     

 

The pre-administration costs are the fees charged and the expenses incurred by the Joint Administrators before the Company entered administration but 

with a view to it doing so.   

Notes 

1. Pre-appointment time was incurred in preparing for the Administration and total 204.75 hours. These costs represent a fair and reasonable reflection of the work 

undertaken prior to the appointment of the Joint Administrators, which is further explained below: 
 

• Detailed dialogue and calls were entered into with Company and wider group and their inhouse legal team to discuss the financial position of the Company, the 

options available to them, impact of Administration on the Company. 

• Review of the cash-flow forecasts and discussions for the strategy of the proposed Administration 

• Liaised with and updated secured creditors. 

• Reviewed the appointment documents prepared by solicitors in anticipation for the appointment  

2. Jones Day have undertaken work in preparation for the Administration appointment. 

 

The payment of these unpaid costs as an expense of the administration is subject to approval in accordance with the Insolvency Rules and is not part of the proposals subject 

to approval in accordance with Paragraph 53 of Schedule B1 to the Insolvency Act 1986. 

166



 

The Body Shop International Limited (in Administration) 
The Administrators’ Proposals 

 

Appendix E 

Details of the financial position of the Company  

Prepared in accordance with Rules 3.30 and 3.35 of the Insolvency (England and Wales) Rules 2016 

 

   

A - Summary of Assets

Net Book Value Estimated to realise

£ £

Fixed Charge Assets

Investments 172,804,492 -

Intangible assets 31,730,608 -

IP - 7,900,000

204,535,100 7,900,000

Less due to Fixed Chargeholder

Surplus / (Deficiency) to Fixed Chargeholder 204,535,100 7,900,000

Assets Specifically Pledged

N/A

- -

Floating Charge Assets

Fixed charge surplus 204,535,100 7,900,000

Cash and cash equivalents 9,840,297 9,840,297

Other non-current assets (bank guarantees) 11,725,127 -

Trade receivables 20,568,986 14,398,000

Inventory 54,895,157 14,904,897

Related parties 58,144,995 -

Other receivables 8,889,084 uncertain

IFRS16 asset 40,670,429 -

Deferred income tax 45,381,649 -

Third party deposits 1,729,577 -

Plant and equipment 21,331,855 570,000

Total Assets Available for preferential creditors 477,712,256 47,613,194

Statement of Affairs as at 13 February 2024
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Prepared in accordance with Rules 3.30 and 3.35 of the Insolvency (England and Wales) Rules 2016 

 

 

Net Book Value Estimated to realise

B - Summary of Liabilities £ £

Assets available for Preferential creditors 477,712,256 47,613,194

Less due to Preferential Creditors

Pensions outstanding (431,000) (431,000)

(431,000) (431,000)

Less due to second ranking Preferential Creditors

HMRC - VAT (3,545,638) (3,545,638)

HMRC - PAYE (2,703,158) (2,703,158)

(6,248,796) (6,248,796)

Net Property 471,032,460 40,933,398

Less Prescribed Part - -

Available to Floating Chargeholder 471,032,460 40,933,398

Less due to Floating Chargeholder - -

Surplus / (Defiency) to Floating Chargeholder 471,032,460 40,933,398

Available to unsecured creditors: 471,032,460 40,933,398

Prescribed Part b/d - -

Trade creditors (43,974,725) (43,974,725)

Borrowings / lease liability (63,163,757) (63,163,757)

Related suppliers (143,563,851) (143,563,851)

Other creditors (19,228,903) (19,228,903)

Less due to unsecured creditors (269,931,236) (269,931,236)

Surplus /(Deficiency) to unsecured creditors 201,101,224 (228,997,838)

Add deficiency to Floating Chargeholder - -

Total deficiency to creditors 201,101,224 (228,997,838)

Less share capital (214,897,280) -

Total defiency to members (13,796,056) (228,997,838)

Notes:

The statement of affairs has been prepared from the books and records of the Company

The statement of affairs does not include the costs and professional fees of the administration 

The estimated to realise values are based on valuation agents advice on a brand sale and liqudation of stock
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This is Exhibit “F” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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Software Supplied by Turnkey Computer Technology Limited, Glasgow  

RULE 16.3 
INSOLVENCY 
(ENGLAND AND WALES) 
RULES 2016 

Insolvency Act 1986 
 

Proxy Form 
 
The Body Shop International Limited 

 

 Name of Creditor/Member  The Body Shop Canada Limited 
 

Address 155 Wellington Street West, Toronto, Ontario, M5V 3J7 
 

Name of Proxy Holder  

Please insert name of 
person (who must be 18 or 
over) or the chair of the 
meeting, if you wish to 
provide for alternative  
proxy holders in the 
circumstances that your 
first choice is unable to 
attend please state the 
name(s) of the alternatives 
as well 

1  

2  

3  

 
Please delete words in 
brackets if the proxy 
holder is only to vote as 
directed i.e. he has no 
discretion 

I appoint the above person to be my/the creditor’s proxy holder: 
 
1. At the specific meeting of creditors to be held on 2 May 2024, or at any adjournment of that 
meeting. 
Or 
2. In this and all subsequent proceedings 
 
The proxy holder is to propose or vote as instructed below (and in respect of any resolution for 
which no specific instruction is given, may vote or abstain at his/her discretion). 
 

 
VOTING INSTRUCTIONS FOR THE DECISION(S) 

 

1. Approval of the Joint Administrators’ proposals with or 
without modifications 

FOR 

2. 
That a creditors’ committee is not established 

 

Where you are in favour of the establishment of a 

committee you must vote “Against” to this decision and 

provide the contact details for the member of the 

committee for your vote in favour of appointing a 

committee to be accepted 

Proposed Committee Member (complete below only if 

applicable): 

Creditor Name: 

 
 

 

Creditor contact details: 
 

Name:  
 

E mail:   

Tel no:   

FOR 

3. For the acceptance of the resolution that the 

Administrators’ pre-appointment fees and expenses as 
set out in Appendix D of the proposals be paid as an 

expense of the administration 

FOR 

X 

Thomas Birt of Macfarlanes LLP 
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Software Supplied by Turnkey Computer Technology Limited, Glasgow  

4. The Joint Administrators’ fees plus VAT to be approved 
on the following basis: 

The Joint Administrators’ fees plus VAT should be 

approved on a time cost basis charged at the charge 

out rates prevailing at the time the work is 

undertaken, capped at the sum set out in the fees 
estimate without further approval. The fees estimate 

together with a schedule of current charge out rates 
are set out in Appendix C of the Administrators’ 

proposals. 

FOR 

5. Mileage can be recharged at the HMRC approved 
mileage rate prevailing at the time the mileage was 

incurred. 

FOR 

6. The Joint Administrators’ discharge from liability shall 
take effect in accordance with Paragraph 98 of Schedule 

B1 to the Insolvency Act 1986 30 days following either 

the Company entering liquidation or CVA or filing the 
notice of moving from administration to dissolution. 

FOR  

 

 
This document must be signed:  

Name in capital letters 
JORDAN SEARLE 

Signature 
 

For and on behalf of The Body Shop Canada Limited 

Relationship or authority to sign (eg 
director/accountant/member) President, North America  

If signing on behalf of a body corporate 
please indicate if you are the sole member 

NO 

Date 
30 April 2024 
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This is Exhibit “G” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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To All Known Creditors and Members  Your ref:  
  

Our ref: B2999LON/AO047em/TSE/AWS 
  

Please Contact: Alex Williams 
  

Telephone Number:  020 3005 4108 
  

Email Address: Alex.Williams@frpadvisory.com 
  

Date: 21 May 2024 
 
Dear Sirs 
 
THE BODY SHOP INTERNATIONAL LIMITED (IN ADMINISTRATION) (“THE COMPANY”) 
 
Following the appointment of Joint Administrators in February efforts have been made to stabilise the 
business and effect various restructuring initiatives.  To date there have been efforts to deliver a rescue 
of the Company by proposing a Company Voluntary Arrangement (“CVA”) to creditors.  Prior to 
launching a CVA efforts have been made to engage with key stakeholders to agree terms over various 
matters.   

Despite the engagement of these key stakeholders, it has not been possible to reach the necessary 
agreements for a CVA to be launched.  The Joint Administrators have therefore decided to commence 
a sale process for the underlying business and assets of the Company. We remain encouraged by the 
level of interest received to date from interested parties.   

The Body Shop remains an iconic brand and following the structural changes we have made to the 
business since our appointment we consider it has a viable future. This will be showcased to potential 
acquirors during the sale process.  

Updates will be provided to creditors as appropriate and in line with statutory requirements. 

Should you have any queries or require any further information please contact my colleague detailed 
at the top of this letter. 
 
Yours faithfully 
For and on behalf of 
The Body Shop International Limited 
 
 
 
Anthony John Wright 
Joint Administrator 
Licensed in the United Kingdom by the Institute of Chartered Accountants in England & Wales and 
bound by the Insolvency Code of Ethics 
 
The Joint Administrators act as agents of the Company and without personal liability. 
 
The Company entered Administration on 13 February 2024. The affairs, business and 
property of the Company are being managed by the appointed Joint Administrators 
Anthony John Wright, Alastair Rex Massey and Geoffrey Paul Rowley. 
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This is Exhibit “H” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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From: Geoff Rowley <Geoff.Rowley@frpadvisory.com> 
Sent: Monday, May 20, 2024 4:39:54 PM 
To: Peacock, Natalie (NZZP) <Natalie.Peacock@macfarlanes.com>; Patrick Donnan <Patrick.Donnan@frpadvisory.com>; 
Tony Sturge <Tony.Sturge@frpadvisory.com>; Tony Wright <Tony.Wright@frpadvisory.com>; Ong, Zhi S. 
<zong@jonesday.com>; Alastair Massey <Alastair.Massey@frpadvisory.com>; rmuir@jonesday.com 
<rmuir@jonesday.com>; David Harding (dharding@JonesDay.com) <dharding@JonesDay.com>; Julian Greenup 
<Julian.Greenup@frpadvisory.com> 
Cc: MacParland, Natasha <NMacParland@dwpv.com>; Renner, Natalie <nrenner@dwpv.com>; Bains, Jatinder (JXB) 
<Jatinder.Bains@macfarlanes.com> 
Subject: RE: The Body Shop Canada [MACS-LIVE_LIB.FID7639022]  

External Email / Courriel externe

Natalie 

In relation to the current position with TBSI you are likely to have noted the press coverage that a sale process for the 
business and assets is to be undertaken.  

Over recent weeks there has been ongoing dialogue between ourselves as joint administrators, Aurelius as the 
shareholder, Avon as a key supplier/significant creditor and Natura as the former owner with ongoing claims against the 
acquiring Aurelius entity. 

Despite all parties seeking to find a workable solution, such that we could launch a Company Voluntary Arrangement, it 
has been concluded by the parties that this will not be possible.  That has meant that we need to pivot to undertaking a 
sale process which will commence tomorrow. 

Whilst we cannot presently predict the outcome we remain encouraged by the level of interest shown in the business and 
assets of TBSI including from a good number of highly credible interested parties.  

As you are aware there is somewhat of looming deadline for TBSI around placing orders for the peak trading period in 
November and December and accordingly we are looking to run a timely sales process.  At this time (which may be 
subject to change) we are inviting initial bids by 10th June 2024 with a target completion date of 27th June 2024.  

It is our hope that we shall secure a transaction that will allow for the majority of the current business of TBSI to continue 
(whether own store portfolio, owned subsidiaries, franchise partners and wholesale channels).  

In the meantime we shall continue to engage with Alvarez and Marsal and local management in Canada in relation to the 
ongoing supply of stock.  

Kind regards 

Geoff Rowley  
Joint Administrator 
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Geoff Rowley  
Partner  
Restructuring Advisory  
DDI: +44(0)20 3005 4289 

Mob: +44(0)7785 788 011 

Tel: +44(0)20 3005 4000 
  
geoff.rowley@frpadvisory.com   

FRP Advisory Trading Limited 

110 Cannon Street 

London EC4N 6EU 
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This is Exhibit “I” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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Rule 14.4 

PROOF OF DEBT - GENERAL FORM 
 

The Body Shop International Limited 

Relevant Date: 13 February 2024 

1. Name of Creditor 

(If a company please also give company 
registration number) 

The Body Shop Canada Limited 
417311-2 

2. Address of Creditor for correspondence Please see the appended contact information 

sheet (“Appendix A”). 

3. Email address Please see the appended contact information 

sheet (“Appendix A”). 

4. Total amount of claim, (including any Value Added 

Tax) as at the relevant date, less any payments 
received after the relevant date, trade and other 

usual discounts and any other amounts to be set 

off. 

£25,770,985.79 (CAD$44,015,347.21 based on 
the CAD/GBP exchange rate published by the 
Bank of Canada on 13 February 2024) 

5. If amount in 4 above includes outstanding 
uncapitalised interest please state amount 

Not applicable 

6. Particulars of how and when debt incurred (If you 
need more space append a continuation sheet to 
this form) 

Please see the appended continuation sheet 

(“Appendix B”). 

7. Particulars of any security held, the value of the 
security, and the date it was given. 

Not applicable 

8. Particulars of any reservation of title claimed in 
respect of goods supplied to which the claim 
relates. 

Not applicable 

9. Details of any document by which the debt can be 
substantiated 
[Note there is no need to attach these now but the 
office holder may call for any document or 
evidence to substantiate the whole or any part of a 
claim] 

Please see the appended list of substantiating 

documents (“Appendix C”). 

 

This document must be signed:  

Name in capital letters JORDAN SEARLE 

Address 510-1 Yorkdale Avenue Toronto, ON M6A 3A1 

Email Address jordan.searle@thebodyshop.com 

Signature  

For and on behalf of The Body Shop Canada Limited 

Relationship or authority to sign (eg 
director/accountant/member) 

President, North America  

If signing on behalf of a body corporate please indicate if 
you are the sole member 

No 

Date 
30 April 2024 

 
Software Supplied by Turnkey Computer Technology Limited, Glasgow 
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Appendix A 
Contact Information Sheet 

 
 

DAVIES WARD PHILLIPS & VINEBERG LLP 
155 Wellington Street West 
Toronto, ON M5V 3J7 

Attention: Natasha MacParland 
Email: NMacParland@dwpv.com 

The Body Shop Canada Limited 
510-1 Yorkdale Avenue 
Toronto, ON M6A 3A1 

Attention: Jordan Searle 
Email: jordan.searle@thebodyshop.com 

CASSELS BROCK & BLACKWELL LLP 
Suite 3200, Bay Adelaide Centre - North Tower 
40 Temperance Street 
Toronto, ON M5H 0B4 

Attention: Jane Dietrich 
Email: jdietrich@cassels.com 

ALVAREZ & MARSAL CANADA INC. 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 2900, P.O. Box 22 
Toronto, ON M5J 2J1  

Attention: Joshua Nevsky 
Email: jnevsky@alvarezandmarsal.com 
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Appendix B 
Continuation Sheet 

 
(see attached) 

  

206



 

 

THE BODY SHOP INTERNATIONAL LIMITED (IN ADMINISTRATION) - PROOF OF DEBT OF THE 
BODY SHOP CANADA LIMITED – PARTICULARS OF HOW AND WHEN DEBT INCURRED (as at 
May 1, 2024) 

1 We refer to:  

1.1 a market supply and royalty letter between The Body Shop International Limited (“TBSIL”) 
and The Body Shop Canada Limited (“TBS Canada”) dated 1 January 2016 (the “Market 
Supply Agreement”);  

1.2 an agreement for the provision of services by and between TBSIL and TBS Canada dated 16 
November 2016 (the “Services Agreement”); and  

1.3 a financing agreement between TBSIL and TBS Canada dated 19 June 2017 and an 
amendment thereto dated 26 June 2018 (the “Financing Agreement”).   

2 TBSIL has historically controlled several functions of TBS Canada, including account/finance, 
treasury, tax, human resources, payroll, information technology, real estate, marketing, 
procurement and logistics services (the “Shared Services”). This was achieved through a 
cash management system and cash pooling arrangement (the “Cash Pooling 
Arrangements”). Pursuant to the Cash Pooling Arrangement, all of TBS Canada’s funds were 
deposited in certain accounts held by TBS Canada at Royal Bank of Canada (formerly HSBC 
Bank Canada) (the “RBC Accounts”) and then swept by TBSIL daily. The daily cash sweeps 
were recorded through an intercompany account and generated intercompany receivables 
between TBSIL and TBS Canada. TBSIL would use the swept funds to pay TBS Canada’s 
payables upon direction by TBS Canada and to pay intercompany receivables owing to 
TBSIL.   

3 Pursuant to the Market Supply Agreement, TBSIL is required to pay market support payments 
to TBS Canada if TBS Canada does not meet a designated operating income threshold. If 
TBS Canada exceeds the operating income threshold, it is charged a franchise fee that is 
payable to TBSIL. 

4 In addition to the Shared Services, the fees payable under the Marketing Supply Agreement, 
and amounts owing for inventory purchases from TBSIL, among other intercompany 
payables, were administered through the Cash Pooling Arrangements. 

5 The Services Agreement and the Financing Agreement, taken together, (a) provide TBSIL 
with the authority to make decisions regarding the operations and cash management of TBS 
Canada, and (b) establish the Cash Pooling Arrangements and the ability of TBSIL to sweep 
the RBC Accounts. 

6 Pursuant to the Services Agreement, TBS Canada authorized TBSIL to act as its treasury 
manager (in such capacity, the “Treasury Manager”) and make decisions in relation to its 
cash management. In exchange, TBSIL provided the Shared Services to assist TBS Canada 
in the operation and management of its business. 

7 The Financing Agreement established loan facilities between TBSIL and TBS Canada that 
comprised (a) revolving loan facilities made available by both TBSIL and TBS Canada to the 
other party (each, a “Revolving Loan Facility”), (b) an overdraft facility, pursuant to which 
TBS Canada had the ability to draw amounts from TBSIL (the “Overdraft Facility”), and (c) 
a deposit facility under which TBS Canada deposited amounts to be drawn (or swept) by 
TBSIL (the “Deposit Facility”). The intercompany receivables owing between TBSIL and TBS 
Canada were recorded and settled through these loan facilities. 

8 Under the Services Agreement and Financing Agreement, the Cash Pooling Arrangements 
were structured such that: 

8.1 transfers would be made as required to or by TBSIL from or to TBS Canada in an 
amount determined by TBSIL, either for itself or in its capacity as Treasury 
Manager. To the extent that funds were transferred from TBS Canada to TBSIL, it 

207



 

 

was recorded as a deposit under the Deposit Facility and to the extent that money 
was transferred from TBSIL to TBS Canada, it was recorded as a loan under the 
Overdraft Facility; and 

8.2 from time to time, the (i) aggregate amount of deposits were deemed as loans from 
TBS Canada to TBSIL under the relevant Revolving Loan Facility and (ii) the 
amount outstanding under the Overdraft Facility were deemed as loans from TBSIL 
to TBS Canada under the relevant Revolving Loan Facility. 

9 In the weeks leading up to TBSIL filing for administration, it swept cash from the RBC 
Accounts but failed to remit payment for amounts owing to TBS Canada’s vendors/suppliers 
and landlords. This created an immediate liquidity crisis for TBS Canada and significant 
outstanding payables. 

10 As a direct result of TBSIL’s actions, TBS Canada was forced to file a Notice of Intention to 
Make a Proposal pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada), 
R.S.C. 1985, c. B-3 (the “NOI Proceedings”). TBS Canada continues to incur significant 
financial, legal and other professional fees associated with the NOI Proceedings. This amount 
is approximately £641,740 (approximately CAD$1,100,000 based on the CAD/GBP exchange 
rate published by the Bank of Canada on 29 April 2024) to date and is to increase as the 
proceedings in Canada, the United States and the United Kingdom progress. 

11 TBS Canada has accrued additional costs associated with the NOI Proceedings that it would 
not have contracted but for the actions of TBSIL. These costs are expected to total 
approximately £1,161,200 (approximately CAD$2,000,000 based on the CAD/GBP exchange 
rate published by the Bank of Canada on 4 March 2024) for expenses related to, among other 
things, (i) fees paid to landlords associated with the closure of thirty-three stores, (ii) additional 
costs paid in connection with acquiring inventory outside the ordinary course of business due 
to interruptions in the supply chain stemming from TBS Canada’s U.S. affiliate, Buth-Na-
Bodhaige Inc.’s Chapter 7 bankruptcy proceedings and (iii) a key employee retention program 
designed to retain and incentivize certain employees who perform important management or 
business functions with institutional knowledge and skills that  are irreplaceable, making their 
continued engagement vital to TBS Canada’s operations. 

12 The filing of this Proof of Debt does not constitute an admission as to the validity, amount, or 
classification of the debt, nor does it constitute a release, discharge, waiver or compromise of 
any rights, remedies or claims, whether legal, equitable, or statutory against (i) the Aurelius 
Group 1  (“Aurelius”), Natura International Inc. (“Natura”), any of their subsidiaries and 
affiliates or any other interested party and (ii) the employees, advisors, directors and officers 
of TBSIL, Aurelius, Natura, any of their subsidiaries and affiliates or any other interested party. 
Our rights are expressly reserved notwithstanding any terms or provisions to the contrary in 
any documentation or in any communication from TBS Canada to TBSIL or its 
representatives. 

13 TBS Canada in its sole discretion reserves the right to amend, alter, change, revise, withdraw, 
increase or add new heads of damage to this Proof of Debt as necessary at any time after 
the date first written above. 

                                                      
1  Including Aurelius IV UK Acquico Seven Ltd., Aurelius IV UK Acquico Eight Ltd., Aurelius 

Invesment Lux One Sarl, and Aurelius European Opportunities IV, S.C.A. SICAV-RAIF. 
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Appendix C 
List of Substantiating Documents 

 
The documents listed below provide details by which the debt can be substantiated: 

1. A market supply and royalty letter between The Body Shop International Limited (“TBSIL”) 
and The Body Shop Canada Limited (“TBS Canada”) dated 1 January;  

2. An agreement for the provision of services by and between TBSIL and TBS Canada dated 
16 November 2016; and  

3. A financing agreement between TBSIL and TBS Canada dated 19 June 2017 and an 
amendment thereto dated 26 June 2018.   
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This is Exhibit “J” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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REAL ESTATE LICENSE AGREEMENT 

This REAL ESTATE LICENSE AGREEMENT (this "License Agreement"), made to be effective as of 
April 1, 2024, is between Kenneth P. Silverman, Esq., the chapter 7 trustee (the “Chap 7 Trustee”) for the 
bankruptcy estate of Buth-Na-Bodhaige, Inc. d/b/a The Body Shop, a Delaware corporation (the “Debtor” or 
“Licensor”), having an address of 100 Jericho Quadrangle, Suite 300, Jericho, NY 11753,  The Body Shop 
Canada Limited, a corporation governed by the federal laws of Canada, having an office at 510-1 Yorkdale 
Avenue, Toronto, Ontario M6A 3A1 (“Licensee”), and consented to by Alvarez & Marsal Canada Inc., having an 
office at 200 Bay Street, Toronto, Ontario M5J 2J1, solely in its capacity as Proposal Trustee of Licensee,  and 
not in its personal or corporate capacity (the “Proposal Trustee”).    

WHEREAS, on the 1st day of March, 2024, Licensee filed a Notice of Intention to Make a Proposal  
pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada), R.S.C. 1985, c. B-3 and the Proposal 
Trustee was appointed;  

WHEREAS, on the 8th day of March, 2024, the Debtor filed a voluntary petition for relief under chapter 7 
of the Title 11 of the United States Code, 11 U.S. C. §101 et seq., in the United States Bankruptcy Court for the 
Southern District of New York (the “Bankruptcy Court”);  

WHEREAS, Licensor is the fee owner of the real property located at 5036 One World Way, Wake Forest, 
North Carolina 27587 (the “Property”);  

WHEREAS, the parties desire by this License Agreement to provide for the licensing by Licensor to 
Licensee of the right to use and occupy a portion of the Property, consisting of a building containing 
approximately 145,000 square feet of warehouse space, as more particularly identified on Exhibit A attached 
hereto and made a part hereof (the “Licensed Area”); and 

WHEREAS, the Proposal Trustee consents to Licensee’s entry into this License Agreement and 
performance of its obligations hereunder. 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, 
and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
parties agree as follows: 

1. License. Licensor hereby grants to Licensee, and Licensee hereby accepts, a revocable, non-
exclusive access license (the “License”) to use and occupy the Licensed Area solely and exclusively for the 
purposes hereafter provided for the License Period (as defined in Section 2). Licensee and its employees, agents, 
contractors, temporary workers, and invitees are, except as otherwise specifically provided in this License 
Agreement, authorized to use parking areas (collectively, the “Common Areas”), subject to the Property’s rules 
and regulations. The parties do not intend to create a lease or any other interest in real property for Licensee 
through this License Agreement, and the parties only intend to create a license that is revocable at will by either 
Licensor or Licensee as provided herein. 

Without additional charge, during the License Period, Licensee shall have the right to use 
Licensor’s furniture, fixtures, and furnishings that may be located in the Licensed Area on the Commencement 
Date (as defined in Section 2) (“Licensor’s Personal Property”), to be returned to Licensor on the Expiration 
Date (as defined in Section 2) or earlier termination of the License Period pursuant to the terms and conditions of 
this License Agreement. Throughout the License Period, Licensee shall take good care of the Licensed Area and 
Licensor’s Personal Property. 

Licensee has inspected the Licensed Area and agrees to accept the Licensed Area and Licensor’s 
Personal Property “AS-IS”, “WHERE-IS” and “WITH ALL FAULTS” on the date hereof. THE PARTIES DO 
NOT MAKE ANY WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THIS LICENSE 
AGREEMENT, THE LICENSED AREA, LICENSOR’S PERSONAL PROPERTY, OR THE PROPERTY OR 
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THE REAL PROPERTY OR PROPERTY INTERESTS, INCLUDING THE WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

The Proposal Trustee hereby irrevocably consents to Licensee’s entry into this Licensing 
Agreement and performance of its obligations hereunder.  

2. License Period. The License shall commence as of April 1, 2024 (the “Commencement Date”), 
and subject to sooner termination or extension as hereafter provided, shall expire on June 30, 2024 (the 
“Expiration Date”).  The period between the Commencement Date and the Expiration Date, as it may be 
extended or sooner terminated as provided below, shall be referred to as the “License Period”. 

(a) Extension. Notwithstanding the foregoing, Licensee shall have three (3) options to extend 
the Expiration Date for a period of thirty (30) days, which Licensee may exercise by delivering written 
notice to Licensor of its intention to exercise such option no less than five (5) Business Days prior to the 
Expiration Date (as it may be extended).  

(b) Termination. This License Agreement may only be terminated prior to June 30, 2024 by 
agreement in writing between Licensor and Licensee. Notwithstanding the foregoing, this License 
Agreement shall be revocable by either party at any time after June 30, 2024  (such termination of this 
License Agreement, a “Termination Event”); provided that the terminating party delivers to the non-
terminating party five (5) Business Days' prior written notice of its election to terminate (a “Termination 
Notice”). The Termination Notice shall state the date of termination, which shall be no less than five 
Business’ Days after delivery of the Termination Notice (the “Termination Date”) and shall be sent in 
accordance with the notice requirements of this License Agreement.  On or before the Termination Date, 
Licensee shall deliver the Licensed Area in accordance with the provisions of Section 18 of this License 
Agreement.  

3. License Fee.  

(a) Licensee shall pay Licensor a license fee (the "License Fee") for the Licensed 
Area in the amount of One Hundred Thousand and 00/100 United States Dollars 
(US$100,000.00) per month throughout the License Period. 

(b) Upon the execution of this Agreement, Licensee shall pay to Licensor an amount equal to 
Two Hundred Thousand and 00/100 United States Dollars (US$200,000.00) which satisfies the License 
Fee for the months of April 2024 and May 2024 (the “Initial Fee”), provided, however, the Initial Fee 
shall be reduced by Seventy-Nine Thousand United States Dollars (US$ 79,000) as a credit for prior 
amounts expended by Licensee on behalf of Licensor. 

(c) Beginning on June 1, 2024, the License Fee shall be payable by Licensee to Licensor in 
advance each calendar month during the License Period, by no later than the first (1st) day of each month, 
and shall be made payable to Licensor in United States dollars and delivered to Licensor by wire transfer 
pursuant to the wire instructions annexed hereto as Exhibit B at the address specified herein or such other 
address as Licensor may designate by written notice from time to time.  

(d) If there is a Termination Event, and the Termination Date is not the last day of the month, 
the License Fee for such month shall be prorated, and Licensee shall receive a refund of the excess 
amount paid within five (5) Business Days after the Termination Date. 

4. Security Deposit.  Licensee shall pay Licensor a refundable security deposit fee in the amount of 
Fifty Thousand and 00/100 United States Dollars (US$50,000.00) (“Security Deposit”) upon the execution of 

212



this License Agreement.  Licensor shall refund the Security Deposit within five (5) Business Days after the 
expiration or earlier termination of this License; provided, however, in the event Licensee does not deliver the 
Licensed Area in the condition required by this License Agreement, all or a portion of the Security Deposit may 
be retained by Licensor and applied to restore the Licensed Area to the condition required by Section 18 of this 
License Agreement. 

5. Operating Expenses.  Licensor shall provide basic utilities to the Licensed Area during the 
Licensed Period and promptly pay for all Operating Costs (as defined below) directly to the relevant payee unless 
otherwise instructed in writing by Licensee. If payment on any Operating Costs shall not be made on or prior to the 
relevant due date, Licensor shall promptly pay for any late charges, penalties and interest associated with such late 
payment. Licensee shall use reasonable diligence to promptly forward to Licensor all bills, invoices, statements, 
notices, mail correspondence, or any other communications received by Licensee relating to the Licensed Area or 
the Property.   

 As used herein, “Operating Costs” shall mean all costs and expenses relating to the ownership, 
operation, maintenance and management of the Property including, but not limited to, the following: 

(a) operation, repair and maintenance, (including replacement as needed), in neat, clean, 
good order and condition, of the Property; 

(b) the cost of water, gas, electricity, telephone, sewer and any other utilities serving the 
Property; 

(c) any form of real estate tax or assessment, general, special, ordinary or extraordinary; any 
license fee, commercial rental tax, improvement bond or bonds, levy or tax (other than inheritance, personal 
net income or estate taxes) imposed upon the Property by any authority having the direct or indirect power 
to tax, including any city, state or federal government; any school, agricultural, sanitary, fire, street, 
drainage, transit or traffic mitigation (including area-wide traffic improvement assessments and 
transportation system management fees), or other improvement district thereof, levied against any legal or 
equitable interest of Licensor in the Property or any portion thereof (collectively, “Real Estate Taxes”); 

(d) the cost of the premiums for the insurance policies maintained by Licensor for the Property; 
and 

(e) any deductible portion of an insured loss concerning the Property. 

6. Use. The Licensed Area shall be used for storage, picking, packing, and delivery of merchandise 
and for no other purpose except as may be agreed upon by Licensor in writing in its sole and absolute discretion. 

7. Compliance with Laws and Regulations. 

(a) Licensee shall promptly comply with all present and future: 

(i) rules and regulations published by Licensor (if any) including, without limitation, 
regulations applicable to use, storage, and disposal of hazardous substances and waste and other 
environmental matters, security policies and procedures, which have been published from time to 
time with respect to the use of and access to the Licensed Area, provided Licensee has received a 
copy of them; and 

(ii) applicable laws and regulations of all state, federal, municipal, and local 
governments, departments, commissions and boards and any direction of any public officer 
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pursuant to law (collectively, "Laws") having jurisdiction which shall impose any obligation or 
duty upon Licensor or Licensee with respect to the Licensed Area; except that: (A) such 
compliance by Licensee shall relate only to Licensee's use and manner of use of the Licensed 
Area; and (B) Licensee's financial obligations for the Licensed Area shall not exceed the License 
Fee paid by Licensee for one month of the License Period. In addition, Licensee agrees to 
cooperate with Licensor and do all things reasonably necessary for Licensor to comply with 
Laws. 

(b) To the extent Licensee is not required to comply with any Laws pursuant to subparagraph 
(a) above, Licensor shall comply with such Laws applicable to the Licensed Area. 

8. Access. Licensee, its employees, contractors, temporary workers, and agents shall have the right 
of access to the Licensed Area and Common Areas twenty-four (24) hours per day, seven (7) days per week; 
provided, however, Licensor, its employees, contractors, and agents shall also at all times have access to the 
Licensed Area, no consent of Licensee being required for any such access at any time. 

9. Repairs. Throughout the License Period, Licensee shall take good care of the Licensed Area and 
the furniture, furnishings, fixtures, and appurtenances therein. Licensee shall also be responsible for the cost to 
repair any damage to the Licensed Area other than damage from the elements, fire, or other casualty to the 
Property, or from the gross negligence or intentional misconduct of Licensor, or its agents, contractors, temporary 
workers or employees. The repair obligations outlined herein shall survive any cancellation, expiration, or 
termination, for any reason, of this License Agreement. 

10. Damage and Destruction. 

(a) Neither Licensor nor Licensee shall have any responsibility to the other or their 
respective agents, contractors, temporary workers, tenants, or other invitees in the event of any damage to 
or theft or loss of any equipment or property of the other party and the party incurring such damage, theft, 
or loss shall look to its own insurance coverage (and to any self-insured portion of the damage, theft, or 
loss), if any, for recovery in the event of any such damage, theft, or loss. 

(b) If all, or a portion, of the Licensed Area is destroyed or damaged by fire or other casualty, 
Licensor shall, subject to the following provisions of this Section, promptly proceed after adjustment of 
the insurance loss (if any) to repair such damage and restore the Licensed Area (but not Licensee's 
installed property and equipment therein) to the condition existing prior to such damage. The License Fee 
applicable to such damaged Licensed Area shall abate (entirely if all of the Licensed Area is damaged and 
rendered unusable and proportionately if only a portion of the Licensed Area is damaged and rendered 
unusable) from the date of the casualty to the date when Licensor shall have so repaired and restored the 
Licensed Area (or damaged portion thereof). If the time required to complete the repairs is estimated by a 
contractor, retained by Licensor, exceeds sixty (60) days, either Licensor or Licensee may terminate this 
License Agreement by notice to the other within five (5) Business Days after receipt of the estimate. 

11. Insurance. 

(a) Licensee shall, at its own cost and expense, maintain and keep in force at all times during 
the License Period: 

(i) commercial general liability, property and casualty insurance, which shall 
include coverage against claims for personal injury, death, or property damage occurring on, in, 
or about the Licensed Area with limits of not less than US Seven Million Dollars 
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(US$7,000,000.00) with respect to the Licensed Area, Licensor's Personal Property, and 
Licensee's conduct of business therein; Licensor shall be named as an additional insured; and 

(ii) employers' liability and workers' compensation insurance to the extent required 
by the Laws of North Carolina. 

(b) Notwithstanding anything to the contrary set forth in this License Agreement, Licensor 
and Licensee hereby release one another and their respective partners, officers, employees, and property 
manager from any and all liability or responsibility to the other or anyone claiming through or under them 
by way of subrogation or otherwise for loss or damage covered by said insurance, even if such loss or 
damage shall have been caused by the fault or negligence of the other party, or anyone for whom such 
party may be responsible. 

12. Mutual Indemnification. Each of Licensor and Licensee (an (or the) "Indemnifying Party") shall 
indemnify, defend, save, and hold harmless the other Indemnifying Party, and its officers, directors, members, 
partners, employees, agents, contractors, temporary workers, affiliates, successors, and permitted assigns 
(collectively, the "Indemnified Parties") against all claims made or judicial or administrative actions filed which 
allege that any of the Indemnified Parties is liable to the claimant by reason of: 

(a) any injury to or death of any person, or damage to or loss of property, or any other thing 
occurring on or about any part of the Property, or in any manner growing out of, resulting from or 
connected with the use, condition or occupancy of the Licensed Area if caused by any negligent or 
wrongful act or omission of the Indemnifying Party or its agents, partners, contractors, temporary 
workers, employees, permitted assigns, licensees, sublessees, invitees, or any other person or entity for 
whose conduct the Indemnifying Party is legally responsible; 

(b) violation by the Indemnifying Party of any contract or agreement to which the 
Indemnifying Party is a party in each case affecting any part of the Licensed Area or the occupancy or use 
thereof by the Indemnifying Party; and 

(c) violation of or failure to observe or perform any condition, provision, or obligation of or 
under this License Agreement on the Indemnifying Party's part to be observed or performed hereunder. 
The indemnity obligations outlined herein shall survive any cancellation, expiration, or termination, for 
any reason, of this License Agreement. 

13. Assignment or Sublicensing. The license granted hereby is personal to Licensee and shall not be 
assigned, nor shall Licensee sublicense or otherwise permit or suffer the occupancy of the Licensed Area by any 
third party without the prior written consent of Licensor, which consent may be withheld in Licensor's sole and 
absolute discretion.  

14. Alteration; Restoration. Licensee may not make any alterations, installations, additions, or 
improvements in or to the Licensed Area without the prior written consent of Licensor, which consent may be 
withheld or conditioned in Licensor's sole and absolute discretion. Any signage to be used by Licensee with 
respect to the Licensed Area must be approved in writing by Licensor, which approval may be withheld or 
conditioned in Licensor's sole and absolute discretion. If Licensor's consent is given, Licensor shall 
simultaneously notify Licensee if any alteration must be removed and the affected Licensed Area restored, at 
Licensee's sole cost and expense, before the Expiration Date or sooner termination of the License Period. In the 
absence of any such notice, any permitted alteration must be removed, and the affected Licensed Area restored, at 
Licensee's sole cost and expense, when this License Agreement terminates. 
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15. Default. If either party defaults in the performance of any of its obligations hereunder, and such 
default continues for more than five (5) Business Days after receipt of written notice from the non-defaulting 
party, the non-defaulting party shall have the right to terminate this License Agreement and pursue any other 
remedies available at law or in equity, except as limited in Section 14 hereof. 

16. Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY 
CONTAINED IN THIS LICENSE AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO 
THE OTHER FOR ANY INDIRECT, PUNITIVE, SPECIAL, CONSEQUENTIAL, OR INCIDENTAL 
DAMAGES WHATSOEVER, INCLUDING LOSS OF GOODWILL OR LOSS OF PROFITS. 

Licensor and Licensee agree that none of their respective directors, officers, employees, 
shareholders, contractors, temporary workers, or any of their (or any of those parties') respective agents shall have 
any personal obligation hereunder and that Licensor and Licensee shall not seek to assert any claim or enforce any 
of their rights hereunder against any of such parties. 

17. Notices. 

(a) Any notice, demand, request, or other communication hereunder shall be in writing. 
Communications may be delivered and shall be deemed to have been given by the delivering party and 
received by the receiving party: (i) when delivered by hand; (ii) one day after deposit with a nationally 
recognized overnight courier or delivery service if sent priority overnight delivery; or (iii) on the date sent 
with confirmation of transmission by electronic mail, if such contact information has been given to the 
other party, if sent during normal business hours of the recipient, and if also transmitted by one of the 
other means permitted hereunder.  

(b) Any notice, demand, request, or communication by Licensor to Licensee shall be 
addressed to Licensee at its address stated in the preamble hereto, Attention: Jordan Searle and by email 
to jordan.searle@thebodyshop.com, unless otherwise directed in writing by Licensee by notice similarly 
given. A copy of any notices to Licensee shall be sent simultaneously to Licensee's counsel: Davies Ward 
Phillips & Vineberg LLP, 155 Wellington Street West, Toronto, ON M5V 3J7, Canada, Attention: 
Natasha MacParland, and by email to NMacParland@dwpv.com; and to the Proposal Trustee: Alvarez & 
Marsal Canada Inc., Royal Bank Plaza, South Tower, 200 Bay Street, Suite 2900, P.O. Box 22, Toronto, 
ON M5J 2J1 , Attention: Joshua Nevsky and by email to jnevsky@alvarezandmarsal.com; and to the 
Proposal Trustee’s counsel: Cassels Brock & Blackwell LLP,  Suite 3200, Bay Adelaide Centre - North 
Tower, 40 Temperance Street, Toronto, ON M5H 0B4, Attention: Jane Dietrich and by email to 
jdietrich@cassels.com, until otherwise directed in writing by Licensee by notice similarly given. 

(c) Any notice, demand, request, or communication by Licensee to Licensor shall be 
addressed to Licensor at its address stated in the preamble hereto, Attention: Kenneth P. Silverman, Chap 
7 Trustee, unless otherwise directed in writing by Licensor by notice similarly given. A copy of any 
notices to Licensor shall be sent simultaneously to Licensor's attorney: Rimon PC, 100 Jericho 
Quadrangle Suite 300, Jericho, NY 11753, Attention: Brian Powers, Tel: 516-479-6357, until otherwise 
directed in writing by Licensor by notice similarly given. 

(d) Rejection or other refusal to accept, or the inability to deliver because of a changed 
address of which no notice was given, shall be deemed to be receipt of the notice, demand, request, or 
communication sent. 

18. Surrender. On or before the Expiration Date or sooner termination of the License Period for the 
Licensed Area, Licensee shall: (a) vacate and surrender full and complete possession of the Licensed Area to 
Licensor, vacant and broom clean, in its "as-is" condition and state of repair, subject only to: (i) Section 12 hereof; 
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(ii) reasonable wear and tear; (iii) damage by the elements, fire, or other casualty (unless such damage is caused 
by the  negligence or wrongful act of Licensee, its employees or agents); and (iv) damage caused by the 
negligence or wrongful act of Licensor; (b) remove all furniture, electronic equipment, computers, and other 
personal property and furnishings from the Licensed Area which are owned or leased by Licensee; and (c) leave 
in place all of Licensor's Personal Property in its substantially similar condition as on the Commencement Date 
(reasonable wear and tear excepted). Licensee shall only be required to restore, alter, or improve the Licensed 
Area as specifically set forth in this License Agreement. The surrender obligations outlined herein shall survive 
any cancellation, expiration, or termination, for any reason, of this License Agreement. For greater certainty, 
Licensee has no obligation to remove or pay for the removal of any merchandise inventory that remains in the 
Licensed Area at the end of the License Period.   

19. Subordination. This License Agreement and the license granted herein are subject and 
subordinate to all ground and underlying leases affecting the Property or the real property, and to all mortgages 
which may now or hereafter affect such leases, the Property, or the real property. 

20. Warranties. EXCEPT AS SET FORTH IN THIS LICENSE AGREEMENT, THE PARTIES DO 
NOT MAKE ANY WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TO THIS LICENSE 
AGREEMENT, THE LICENSED AREA, OR THE REAL OR PERSONAL PROPERTY OR PROPERTY 
INTERESTS, INCLUDING THE WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE. 

21. Force Majeure.  

(a) "Force Majeure Event" means any of the following events: (i) acts of God; (ii) floods, 
fires, earthquakes, explosions, or other natural disasters; (iii) war, invasions, hostilities (whether war is 
declared or not), terrorist threats or acts, riots or other civil unrest; (iv) governmental authority, 
proclamations, orders, laws, actions, or requests; (v) embargoes or blockades in effect on or after the date 
of this License Agreement; (vi) epidemics, pandemics, or other national or regional public health 
emergencies; (vii) strikes, labor stoppages or slowdowns, or other industrial disturbances; and (ix) other 
similar events beyond the reasonable control of the parties. 

(b) Neither party shall be liable or responsible to the other party, nor be deemed to have 
defaulted under or breached this License Agreement, for any failure or delay in fulfilling or performing 
any obligation under this License Agreement (except for any obligations to make payments to the other 
party hereunder), when and to the extent such failure or delay is caused by a Force Majeure Event. The 
failure or inability of either party to perform its obligations in this License Agreement due to a Force 
Majeure Event shall be excused for the duration of the Force Majeure Event and extended for a period 
equivalent to the period of such delay, but not in excess of 30 days in the aggregate. Nothing contained in 
this Section shall excuse either party from paying in a timely fashion any payments due under the terms of 
this License Agreement or extend the term of this License Agreement. 

(c) Either party (the "Noticing Party") shall give the other party notice within wo (2) days of 
the commencement of the Force Majeure Event, explaining the nature or cause of the delay and stating 
the period of time the delay is expected to continue. The Noticing Party shall use diligent efforts to end 
the failure or delay and ensure the effects of such Force Majeure Event are minimized. The Noticing Party 
shall resume the performance of its obligations as soon as reasonably practicable after the removal of the 
cause. In the event that the failure or delay remains uncured for a period of ten (10) consecutive days 
following written notice given by the Noticing Party under this Section, either party may thereafter 
terminate this License Agreement upon five (5) Business Days' written notice. 
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22. Miscellaneous. 

(a) Consent and Acknowledgement. Without prejudice to the Proposal Trustee’s 
irrevocable consent to Licensee’s entry into and performance of its obligations under this License 
Agreement, Licensor and Licensee acknowledge and agree that the Proposal Trustee has no obligations or 
liability pursuant to this License Agreement of any kind.  

(b) Counterparts. This License Agreement may be executed in two or more counterparts, 
each of which shall be deemed to be an original, but all of which together shall constitute one and the 
same instrument. 

(c) Governing Law/Jurisdiction. This License Agreement shall be governed by and 
construed in accordance with the laws of the state where the Licensed Area is located. The parties 
expressly consent to the exclusive jurisdiction of the Bankruptcy Court with respect to any and all 
disputes arising out of or in connection with this License Agreement, without regard to choice of law. 

(d) Business Day.  As used herein, "Business Day(s)" shall mean all days, excluding the 
following days: Saturdays, Sundays, and all days observed as legal holidays in Toronto, Canada, or by the 
State of North Carolina, or the United States federal government. 

(e) Section Headings. The section titles herein are for convenience only and do not define, 
limit, or construe the contents of such sections. 

(f) Attachment and Exhibits. All attachments and exhibits to this License Agreement are 
hereby made a part hereof as if fully set out herein. 

(g) Severability. If any provision or provisions in this License Agreement is/are found to be 
in violation of any law or otherwise unenforceable, all other provisions remain unaffected in full force 
and effect. 

(h) Binding Effect. This License Agreement shall be binding upon and inure to the benefit 
of the parties hereto and their respective successors and permitted assigns and shall not be modified 
except by an express written agreement signed by a duly authorized representative of both parties. 

23. Bankruptcy Court Approval. This License Agreement is subject to the approval of the Bankruptcy 
Court. In the event the Bankruptcy Court fails to approve this License Agreement in its entirety, this License 
Agreement shall be null and void, and will have no further force and effect, and nothing contained herein shall be 
deemed an admission or waiver of the rights of any Party. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have duly executed this License Agreement to be effective 
as of the date first above written. 

 
 LICENSOR:  

BUTH-na-BODHIAGE, INC., a Delaware 
corporation, d/b/a The Body Shop  
 
 
By:      
Name:      
Title:      
 

  
 LICENSEE: 

THE BODY SHOP CANADA LIMITED, a 
corporation governed by the federal laws of Canada 
 
 
By:      
Name:      
Title:      
 

  
And consented to by   
 PROPOSAL TRUSTEE: 

ALVAREZ & MARSAL CANADA INC., solely in in 
its capacity as Proposal Trustee of The Body Shop 
Canada Limited, and not in its personal or corporate 
capacity 
 
 
By:      
Name:      
Title:      
 

  

Josh Nevsky
Senior Vice President

President 
Jordan Searle

219



220



EXHIBIT A 

LICENSED AREA 

The approximately 145,000 square foot building located at 5036 One World Way, Wake Forest, NC and 
highlighted below. 
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EXHIBIT B 

WIRE INSTRUCTIONS 
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Wire instructions into the Trustee’s Receivables Hold bank account for the bankruptcy estate of 
Buth-Na-Bodhaige Inc. d/b/a The Body Shop at Webster Bank: 

 
Bank:  Webster Bank  

Two Blue Hill Plaza, Second Floor 
Pearl River, NY 10965 
 

Routing (ABA) Number: 221970443 
 
Account Name: Buth-Na-Bodhaige Inc. - Receivables Hold Account 
 
Bankruptcy Case No.: 24-10392 (DSJ) 
 
Account No.: 6701124652 
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This is Exhibit “K” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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ONTARIO  

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 

COUNSEL SLIP/ENDORSEMENT 
 

COURT FILE 
NO.: 

BK-24-03050418-0031  DATE: April 24, 2024 

 

TITLE OF 
PROCEEDING: 

In the Matter of The Body Shop Canada Limited  

BEFORE:  Justice Osborne   

PARTICIPANT INFORMATION 
 

For Moving Party: 

Name of Person Appearing Name of Party Contact Info 
Andrew Hatnay Counsel for Stephanie Hood and 

Other Terminated Employees, and the 
Proposed Representative Counsel for 
Terminated Canadian Employees 

ahatnay@kmlaw.ca  
Abir Shamim ashamim@kmlaw.ca  
James Harnum jharnum@kmlaw.ca  

 

For Other: 

Name of Person Appearing Name of Party Contact Info 
Natalie Renner Counsel for The Body Shop Canada 

Limited 
nrenner@dwpv.com  

Chanakya Sethi csethi@dwpv.com  
David Bish Counsel for The Cadillac Fairview 

Corporation Limited 
dbish@torys.com  

Jane Dietrich Counsel for the Proposal Trustee jdietrich@cassels.com  
Linda Galessiere Counsel for RioCan Real Estate 

Investment Trust and Cushman & 
Wakefield Asset Services ULC 

lgalessiere@cglegal.ca  

 

 

 

 

NO. ON LIST:  
 

1 
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ENDORSEMENT OF JUSTICE OSBORNE: 

1. Koskie Minsky LLP, (“KM”) as counsel to Stephanie Hood and other terminated employees of The 
Body Shop (“TBS”) seek to schedule a motion to seek an order appointing them as Representative 
Counsel for Terminated Canadian Employees. 

2. TBS seeks to schedule a stay extension motion. 

3. The KM Representative Counsel motion will be heard on July 4, 2024 commencing at 10 AM and 
continuing as necessary for one half day before me via Zoom. All counsel have confirmed their 
availability for that date, and have worked out a timetable for the delivery and exchange of materials 
to ensure that the matter is fully briefed and can proceed on the merits on that date. 

4. The hearing date is further out than I would have preferred as a result of counsel schedules. TBS will 
continue to keep stakeholders, including employees and terminated employees, aware of significant 
events or matters directly affecting them in the usual course. 

5. The stay of proceedings currently expires on May 31. The stay extension motion will be heard on May 
30, commencing at 10 AM via Zoom before Justice Cavanagh. 
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This is Exhibit “L” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 
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Estate No.: BK-24-03050418-0031 
Court File No.: BK- 31-3050418 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF THE BODY SHOP CANADA 
LIMITED, IN THE CITY OF TORONTO, IN THE PROVINCE 
OF ONTARIO 

AFFIDAVIT #3 OF JORDAN SEARLE 
Sworn May 10, 2024 

 

I, Jordan Searle, of the City of Toronto, in the Province of Ontario, MAKE 

OATH AND SAY:  

1. I am the General Manager, North America and the sole director of The Body Shop 

Canada Limited (“TBS Canada” or the “Company”). I have been the General Manager 

since February 10, 2023. I am also an officer and director of TBS Canada’s U.S. affiliate, 

Buth-Na-Bodhaige Inc. (“TBS US”). I have been actively engaged in the discussions and 

negotiations surrounding the financial circumstances of TBS Canada prior to the 

commencement of these proceedings. As such I have personal knowledge of the matters 

referred to in this Affidavit. Where I have relied upon other sources of information, I have 

stated the source of that information and verily believe such information to be true. 
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2. On March 1, 2024 (the “Filing Date”), TBS Canada filed a notice of intention to 

make a proposal (the “NOI”) under the Bankruptcy and Insolvency Act, R.S.C., 1985, c. 

B-3. Alvarez & Marsal Canada Inc. was appointed to act as the proposal trustee (the 

“Proposal Trustee”).  

3. This Affidavit is sworn in connection with the motion (the “Representation 

Motion”) brought by Stephanie Hood seeking an order, among other things: 

(a) appointing Koskie Minsky LLP (“Koskie Minsky”) as representative 

counsel to all terminated employees of TBS Canada who were employed 

by the Company and terminated on or after the Filing Date (such counsel, 

“Representative Counsel”); and 

(b) that the costs incurred by Representative Counsel before and after the date 

of the order shall be paid by TBS Canada. 

4. In connection with this NOI proceeding, I swore an affidavit dated March 1, 2024 

(the “Affidavit #1”), a copy of which is attached to this Affidavit as Exhibit “A”, without 

the exhibits referred to therein. I also swore an affidavit dated April 8, 2024 (the “Affidavit 

#2” and together with Affidavit #1, the “Prior Affidavits”), a copy of which is attached to 

my Affidavit as Exhibit “B”, without the exhibits referred to therein. Where relevant, I 

have repeated certain portions of the Prior Affidavits in this Affidavit.  
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A. Background and Overview

5. TBS Canada is a retailer specializing in the sale of skincare, haircare, bath and 

body products with 72 stores across Canada.1 TBS Canada and TBS US are indirect 

wholly owned subsidiaries of The Body Shop International Limited (“TBS International” 

or the “UK Parent”), which is indirectly owned by Aurelius IV UK Acquico Eight Limited. 

On February 13, 2024, the UK Parent filed for administration (the “UK 

Administration”) in the United Kingdom, which I understand is the dominant legal 

procedure for restructuring insolvent companies in the UK. 

6. As I have explained in my Prior Affidavits, historically, the UK Parent provided 

several accounting and cash management functions for TBS Canada whereby all of TBS 

Canada’s cash collections were swept from TBS Canada by the UK Parent and then the 

UK Parent would remit payment on behalf of TBS Canada for its trade payables, including 

its rent and payroll. In the weeks leading up to the UK Administration, the UK Parent 

swept cash from TBS Canada’s bank accounts but failed to remit payment for amounts 

owing to the TBS Canada’s vendors, suppliers and landlords. This caused an immediate 

liquidity crisis for TBS Canada because all funding for the Company and its Canadian 

1 On the Filing Date, the Company operated 105 stores but has closed 33 of its stores as part of its 
restructuring efforts. 
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operations were cut off with no advance notice. As a result, TBS Canada has significant 

overdue payables that it could not satisfy—the key fact that led to these proceedings. 

7. The principal purpose of this NOI proceeding is to enable TBS Canada to devise 

a viable proposal for the benefit of its stakeholders. As described in the Prior Affidavits, 

since the Filing Date, TBS Canada has acted in good faith and made diligent efforts to 

stabilize its operations and pursue a going-concern solution for the continuation of “The 

Body Shop” business in Canada.  

8. On April 15, 2024, this Court made an order (the “April 15 Order”), among other 

things, extending the time for TBS Canada to file a proposal to May 31, 2024 and granting 

certain other relief that the Company required to allow it to continue its business 

operations and protect the value of its assets. A copy of the April 15 Order and 

endorsement are attached to my Affidavit as Exhibit “C”. 

9. On April 12, 2024, TBS Canada was served with a copy of the Representation 

Motion. On April 24, 2024, this Court made an endorsement, among other things, 

scheduling the Representation Motion for July 4, 2024 (the “April 24, 2024 

Endorsement”). A copy of the April 24, 2024 Endorsement is attached to my Affidavit as 

Exhibit “D”. 
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10. The Company has determined that it should oppose the Representation Motion. 

As I attempt to explain below in support of that determination, TBS Canada is concerned 

that the benefit of Representative Counsel to the efficient administration of these 

proceedings is minimal given (i) the lack of complexity in this proceeding and stakeholder 

claims; (ii) the duplication of efforts between Representative Counsel, the Company’s 

counsel, and the Proposal Trustee; and (iii) the Company and Proposal Trustee’s 

commitment to keep the Former Employees apprised of any updates in these 

proceedings. The Company is further concerned that the appointment and payment of 

fees of Representative Counsel will prejudice its other stakeholders, most especially 

landlords, because it would reduce the overall funds available for recovery.  

B. The Former Employee Group and Claims 

11. Before turning to the Company’s evaluation of the benefits of Representative 

Counsel, I will provide some background regarding the Former Employees and their 

claims against TBS Canada. 

(i) The Former Employees 

12. As of the Filing Date, TBS Canada employed approximately 780 individuals across 

Canada. As part of its restructuring efforts, the Company has terminated approximately 

220 individuals (collectively, the “Former Employees”) since the Filing Date.  
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13. The Former Employees are predominantly comprised of former store-level 

employees. As described in my Prior Affidavits, the Company closed 33 underperforming 

stores in an effort to improve its liquidity position (collectively, the “Closing Stores”) and 

terminated the employment of the 197 employees whose employment related to the 

Closing Stores.  

14. The balance of the Former Employees worked in TBS Canada’s head office and 

their employment was terminated as part of certain head-count reductions made by the 

Company, also to improve its liquidity position. 

15. Approximately 70 of the Former Employees were salaried (20 of those being 

former head-office employees) and approximately 150 Former Employees were paid on 

an hourly basis. 

16. Many of the Company’s employees, including the Former Employees, were hired 

through TBS Canada’s “Open Hiring” process.  “Open Hiring” is a process whereby TBS 

Canada hires entry level positions on a first-come, first-serve basis, meaning the first 

applicant to apply receives the first call when a vacancy arises. The Company aspires to 

this process removing typical barriers to employment such as lack of experience, a 

criminal record or citizenship status. TBS Canada does not track whether its employees 
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have physical or mental disabilities nor does the Company track the family or marital 

status of its employees. 

17. The Company continues to employ approximately 570 employees. As I have stated 

in my Prior Affidavits, at this time, TBS Canada does not have any further headcount 

reductions planned.  

18. TBS Canada has continued to pay the wages and benefits of its current employees 

in the ordinary course. Further, TBS Canada has not proposed or implemented any 

changes to the terms and conditions of employment of its current employees, other than 

retention payments to certain key employees. Moreover, the Company has not sought to 

compromise or reduce the claims of its Former Employees. 

(ii) The Claims of the Former Employees 

19. The Former Employees have claims against TBS Canada in respect of the 

following: statutory termination and severance pay, health benefits coverage (or pay in 

lieu thereof), group RRSP contributions, vacation pay, bonuses, and in some 

circumstances, reasonable notice damages at common law (which, where applicable, are 

inclusive of the aforementioned claims).  

20. Since before the Filing Date, TBS Canada has been working closely with its legal 

counsel, Davies Ward Phillips & Vineberg LLP (“Davies”) and the Proposal Trustee to 
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calculate the claims of each of the Former Employees. Davies has expertise in 

employment and labour law and their lawyers have been recognized in Chambers 

Canada: Canada’s Leading Lawyers for Business – Employment and Labour: Ontario, 

The Canadian Legal Lexpert Directory – Employment Law: Employer, The Best 

Lawyers in Canada – Labour and Employment Law and are members of the Canadian 

Association of Counsel to Employers.  

21. I also understand the Proposal Trustee has extensive experience calculating the 

claims of former employees, including experience using an established reasonable notice 

methodology to determine common law notice periods. I further understand that Davies 

is validating the reasonable notice assessments of the Proposal Trustee. 

22. To assist in the above assessments, TBS Canada has worked diligently to collect 

and assemble the facts and documents pertinent to determining the claims of the Former 

Employees. As part of its analysis, the Company, with the assistance of Davies and the 

Proposal Trustee, has reviewed the following: 

(a) forms of employment agreements for the Former Employees, and an
analysis of their enforceability, including the termination provisions which
limit recovery to the statutory minimums in each province;

(b) term of employment, seniority date and termination date;

(c) the province and municipality where each Former Employee worked;
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(d) character of employment (e.g., full- or part-time); 

(e) scope of any group benefit coverage; 

(f) group RRSP information; 

(g) salary or hourly pay structure; 

(h) statutory vacation pay entitlements; 

(i) calculations of statutory termination pay, benefit continuation, and 
severance pay (which is only applicable in Ontario) entitlements for the 
Former Employees; 

(j) bonus entitlements, including bonus tracker and payout spreadsheets for 
the Former Employees in the month preceding termination; and 

(k) estimates of common law reasonable notice for the Former Employees 
based on a review of the applicable factors including age, length of service 
and position. 

 

23. The Company estimates that the claims of the Former Employees are 

approximately $2.1 million in the aggregate. TBS Canada is working diligently to 

determine the individual claim of each Former Employee.  

24. I understand from Davies that this task is relatively straightforward given that there 

are only two groups of Former Employees: hourly and salaried. The Former Employees 

were paid their wages and accrued and unused vacation pay as of the date of their 

termination. There are no unionized employees, no retirement or pension plans and no 

defined benefits plans.  
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25. In the circumstances, I believe that the Company, with the assistance of the 

Proposal Trustee, can determine each Former Employee’s claim in a fair, consistent and 

efficient manner, given the lack of complexity of the claims, the substantial information 

that the Company has at its disposal in respect of the Former Employees and the 

expertise provided by Davies and the Proposal Trustee.  

26. If it would be helpful to them, TBS Canada and its counsel are prepared to discuss 

the methodology it is using to determine the Former Employees claims with the Former 

Employees and their counsel. 

C. The Benefit of Representation in this Proceeding

27. As I noted at the outset of this Affidavit, TBS Canada does not believe that the 

appointment of Representative Counsel will benefit the efficient administration of this 

proceeding for at least three reasons: (i) this proceeding and the Company’s 

stakeholders claims are not complex; (ii) the work proposed to be undertaken by 

Representative Counsel would be duplicative of efforts of the Company and the Proposal 

Trustee; and (iii) the Company and the Proposal Trustee have, and will continue to, keep 

the Former Employees apprised of any updates in this proceeding. I elaborate on each of 

these reasons below. 
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(i) The Nature of this Proceeding and the Company’s Stakeholders 

28. Throughout the NOI process, TBS Canada has concentrated its efforts on shoring 

up its business activities and maintaining the intrinsic value of the Company as an ongoing 

entity. This approach is aimed at crafting a proposal that would ensure the ongoing 

operations of the business within the Canadian market.  

29. In furtherance of that objective, the Company’s activities since the Filing Date have 

been limited to the following:  

(a) closing underperforming stores (i.e., the Closing Stores); 

(b) engaging with TBS US, the UK Parent and UK Administrators;  

(c) engaging with its key stakeholders; 

(d) operating its remaining 72 stores in the ordinary course; 

(e) ensuring the ongoing supply of inventory to its operating stores; and 

(f) engaging with the UK Parent, the UK Administrators and Aurelius 

Investment Lux One SARL, or its affiliates (together “Aurelius”), and 

potential buyers, on the terms of a going-concern solution for TBS Canada. 
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30. Stakeholders who will make claims against TBS Canada fall into three key groups: 

(a) the Former Employees; (b) landlords; and (c) trade creditors.   

31. TBS Canada does not have any meaningful secured creditors. There are three 

parties with security registrations against TBS Canada (collectively, the “Registered 

Parties”): (a) Aurelius IV UK Acquico Seven Limited; (b) HSBC Bank Canada and 

HongKong Bank of Canada; and (c) Enterprise Fleet Management Canada, Inc. However, 

TBS Canada does not believe any amounts are owed to Aurelius IV UK Acquico Seven 

Limited, HSBC Bank Canada or HongKong Bank of Canada. Further, the security 

registrations in favour of Enterprise relate exclusively to corporate vehicles that are leased 

by TBS Canada.  

32. As noted in my Affidavit #2, none of the Registered Parties or their counsel has 

asserted any claims against the Company. That remains true as of the swearing of this 

Affidavit. 

(ii) Duplication of Efforts 

33. As part of the Representation Motion, Koskie Minsky has proposed that the 

appointment of Representative Counsel would (a) facilitate the filing of one claim on 

behalf of all of the Former Employees using consistent and accurate methodology, and 
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(b) allow Representative Counsel to pursue the application of the Wage Earner Protection 

Program Act (“WEPPA”) on behalf of the Former Employees.  

34. TBS Canada is keenly aware of the challenges confronting the Former Employees 

and is working diligently with its counsel and the Proposal Trustee to address these 

challenges, including by calculating the claims of the Former Employees and exploring 

the availability of WEPPA for the Former Employees. For the reasons discussed below, I 

accordingly believe that the proposed mandate of the Representative Counsel is 

duplicative of efforts that Company is already undertaking and would thus undermine the 

efficient operation of this NOI proceeding. 

(a) Calculating and Filing a Claim on behalf of the Former 
Employees 

35. As described above, TBS Canada is working closely with Davies and the Proposal 

Trustee to finalize the calculations of the claims of the Former Employees. This work has 

been underway for over two months and began well before Koskie Minsky contacted the 

Company to advocate for a role for Representative Counsel in these proceedings.  

36. As described herein, TBS Canada, with the assistance of Davies and the Proposal 

Trustee, is well positioned to calculate these entitlements because it has the necessary 

information in its possession (including hire date, position, compensation, and termination 

date) and access to the necessary expertise (including the relevant factors used by 
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practitioners and judges to determine the quantum of the Former Employee’s claims 

under statutory and common law).  

37. Once TBS Canada has finally determined the claim of each of the Former 

Employees, the Company intends to send each Former Employee an employee claims 

package that includes: (a) a single, omnibus proof of claim (the “Single Claim”) reflecting 

the aggregate claim of all of the Former Employees; (b) a letter explaining the Single 

Claim and advising the Former Employees that they may (but are not required to) submit 

their own proof of claim; (c) the Former Employee’s individual entitlement and how it was 

calculated; and (d) contact information for the Proposal Trustee to address any questions 

that the Former Employee may have in respect of the Single Claim or individual 

entitlement.  

38. Should the Former Employees choose to seek independent support for filing their 

claims, such services are already available free of charge. I am advised by Davies that 

the Former Employees may file an application under the employment standards 

legislation in each applicable Canadian province, which will trigger the involvement of a 

statutorily appointed Employment Standards Officer who could advance any employee 

claims. There is no cost to the Former Employees or TBS Canada for such representation. 

I have been advised by Davies that to the extent that an employment standards branch 
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becomes aware of multiple claims with one employer, they typically consolidate claims to 

one officer, who could address multiple claims at once. 

39. Further, if TBS Canada ultimately files a proposal, it will send separate

communications to the Former Employees describing the terms of the proposal and how 

the claims of the Former Employees will be addressed within the proposal.  

(b) WEPPA

40. TBS Canada is dedicated to ensuring that the Former Employees can be paid on 

account of all, or some portion of their claims as quickly as possible in a commercially 

reasonable manner. To achieve this, the Company is actively following a two-pronged 

strategy, involving both (a) ongoing interactions with Service Canada, and (b) efforts to 

settle the terms of a proposal that will be submitted to its stakeholders for consideration.  

41. Taking each of these strategies in turn, the Company has engaged with Service 

Canada to explore the possibility of allowing the Former Employees to access WEPPA. 

To facilitate the ability of Former Employees to access WEPPA, one of the options that 

the Company is exploring is the appointment of the Proposal Trustee to act as the receiver 

for specific assets belonging to TBS Canada.  

42. In parallel with these efforts, the Company is finalizing a confidential term sheet to 

be sent to the UK Parent, UK Administrators and Aurelius, among others, in respect of a 
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proposal that TBS Canada intends to make to its creditors. TBS Canada remains 

optimistic that if it is able to settle and implement the proposal contemplated by the term 

sheet, it will result in significant recoveries for the Company’s stakeholders, including 

Former Employees.  

43. If TBS Canada ultimately determines that the quickest and most commercially 

reasonable manner for the Former Employees to receive payment is through WEPPA, 

the Proposal Trustee can then assist the Former Employees in navigating the WEPPA 

process. I understand from the Proposal Trustee that it has experience filing WEPPA 

claims on behalf of former employees in retail insolvencies, and that the Proposal Trustee 

is prepared to provide assistance to the Former Employees so that they can receive their 

WEPPA entitlements in a timely and efficient manner. 

(iii) Communication with Stakeholders 

44. Finally, TBS Canada has, and will continue to keep its stakeholders, including the 

Former Employees, apprised of any material updates in respect of the above matters, or 

any other matters that arise in these proceedings.  

45. As part of these efforts, TBS Canada has disseminated the following 

communications to its employees and Former Employees, with the goal of ensuring that 

they are well-informed of their rights and the NOI proceeding:  
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(a) on the Filing Date, I held a town hall of TBS Canada where all head office 

and store-level employees were invited, including Former Employees, 

advising them of the NOI filing, the Store Closures and directing them to the 

Proposal Trustee with any questions;  

(b) TBS Canada provided termination letters to the Former Employees, which 

specifically identified the Former Employees’ entitlement to “the balance of 

any outstanding wages and vacation pay, statutory notice remaining in the 

form of termination pay, severance pay as applicable, together with 

continued benefit eligibility over the remaining statutory notice period” and 

their potential eligibility under WEPPA. The letters also advised the Former 

Employees: “If these claims processes are available to you, you will receive 

further information under separate cover about how to apply.” Finally, the 

termination letters invited the Former Employees to contact the Company 

with any questions by emailing na.peopleoperations@thebodyshop.com. 

One such letter is attached as Exhibit “A” to the Affidavit of Stephanie Hood 

dated April 12, 2004; and 

(c) a press release was issued by the Company advising of the commencement 

of the NOI proceedings, identifying and advising of the closure of the 

Closing Stores and directing parties to a dedicated case website at 
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www.alvarezandmarsal.com/TheBodyShop (the “Case Website”) for 

further information. A copy of the press release is attached to this Affidavit 

as Exhibit “E”. 

46. As of the date hereof, neither the Company nor the Proposal Trustee has received 

a significant number of inquiries from Former Employees. In each case, the Company 

and the Proposal Trustee have promptly responded to any inquiries that they have 

received. 

47. Notably, the Proposal Trustee has created a dedicated page on the Case Website 

for the purpose of sharing information to employees and Former Employees that 

includes information about the NOI proceeding, frequently asked questions for Former 

Employees, access to relevant documents and advises the Former Employees that 

TBS Canada is calculating their claims. As any further updates become available 

affecting the Former Employees, the Company will work with the Proposal Trustee to 

ensure the Case Website is promptly updated.  

48. Beyond the above, TBS Canada is open to engaging with the Former Employees 

and working with them to ensure their interests are properly considered. For example, on 

April 11, 2024, Natasha MacParland from Davies wrote Koskie Minsky to confirm that 

TBS Canada is open to discussions with Koskie Minsky regarding their clients’ concerns. 

Ms. MacParland’s letter emphasized, however, the need for written consent from each 
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represented individual to comply with provincial privacy laws before the Company could 

share any personal information about them with Koskie Minsky. A copy of Ms. 

MacParland’s letter is attached as Exhibit “F” to my Affidavit. To date, I am informed by 

Davies that Koskie Minsky has yet to furnish the required consents and has not shared a 

list of the Former Employees that Koskie Minsky claims it represents.  

49. TBS Canada is also required to appear before this Court at least every 45 days to 

seek permission to extend the time for the Company to file a proposal (each, an 

“Extension Motion”). As part of each Extension Motion, I have sworn affidavits providing 

information on TBS Canada’s activities since the Company last appeared before the 

Court. I will continue with this practice in connection with future Extension Motions. These 

affidavits are posted on the Case Website, together with the associated Court orders and 

endorsements.  

50. To the extent there are any material developments that occur between the 

Extension Motions, as reflected in the April 24, 2024 Endorsement (attached at Exhibit 

“D”), TBS Canada has agreed to keep stakeholders, including Former Employees, aware 

of significant events or matters directly affecting them in the usual course.  
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D. Other Stakeholder Considerations 

51. As part of the relief sought on the Representation Motion, I understand that Koskie 

Minsky is seeking an order that the reasonable professional costs incurred by 

Representative Counsel before and after the date of the order shall be paid by TBS 

Canada. I further understand that Koskie Minsky is also seeking the Court’s permission 

to retain professional or expert advisors. Finally, I understand that Koskie Minsky has not 

provided a budget or estimate for what its fees and any advisor’s fees in connection with 

service as Representative Counsel would be. 

52. As noted above at paragraph 30, the Company’s key stakeholders who will make 

claims are its landlords, trade creditors and the Former Employees. No other unsecured 

creditor or creditor group has sought funding from TBS Canada.  

53. Davies has advised me that at least seven of TBS Canada’s landlords intend to 

oppose the Representative Counsel Motion. These landlords represent 50 of TBS 

Canada’s 72 operating stores and 13 out of the 33 Closing Stores. I understand that the 

landlords are concerned that the appointment of Representative Counsel would prejudice 

them and other stakeholders as it would reduce the overall funds available for recovery.  

54. TBS Canada shares these concerns. Particularly in view of what the Company 

sees is a lack of any material benefit to the efficient administration of these proceedings, 
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1.0 INTRODUCTION 

1.1 On March 1, 2024 (the “Filing Date”), The Body Shop Canada Limited (“TBS Canada” 

or the “Company”) filed a Notice of Intention to Make a Proposal (“NOI”) pursuant to 

Section 50.4(1) of the Bankruptcy and Insolvency Act (Canada), R.S.C. 1985, c. B-3 (the 

“BIA”) and Alvarez & Marsal Canada Inc. (“A&M”) was appointed as Proposal Trustee 

of the Company (the “Proposal Trustee”). 

1.2 TBS Canada is a subsidiary of The Body Shop International Limited (the “UK Parent”). 

Prior to the Company filing the NOI, on February 13, 2024, the UK Parent commenced 

administration proceedings in the United Kingdom (the “UK Administration 

Proceeding”) and individuals of the firm FRP Advisory Trading Limited were appointed 

as the joint administrators (the “Joint Administrators”). 

1.3 Facing a liquidity crisis and other challenges caused by commencement of the UK 

Administration Proceeding, TBS Canada filed the NOI, commencing a proceeding (the 

“NOI Proceeding”) to provide the stability and flexibility necessary to evaluate its 

strategic alternatives and explore various going concern alternatives, while also 

commencing a closure of a subset of underperforming store locations. 

1.4 On March 4, 2024, the Ontario Superior Court of Justice (Commercial List) (the “Court”) 

granted an order (the “March 4 Order”) which, among other things: 

(i) extended the time to file a proposal, and expanded and extended the stay of 

proceedings triggered under the BIA by the NOI filing, until and including April 

16, 2024 (the “Stay Period”); and  
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(ii) approved an Administration Charge, D&O Charge and Landlord Charge over the 

Property (each as defined in the March 4 Order). 

1.5 As set out in further detail in the Second Report of the Proposal Trustee dated April 9, 2024 

(the “Second Report”), upon commencement of the NOI Proceeding, the Company 

delivered disclaimer notices for lease agreements relating to 33 of its store locations and 

commenced inventory sales to exit those stores within 30 days. In connection with the 

closure of those locations and the Company’s general cost reduction efforts, the Company 

has terminated approximately 220 employees (the “Former Employees”). 

1.6 On March 8, 2024, Buth-Na-Bodhaige Inc. (“TBS US”), a United States-based affiliate of 

TBS Canada, commenced a proceeding under chapter 7 of title 11 of the United States 

Code (the “Chapter 7 Proceeding”) and Rimon, P.C. was appointed as trustee (the 

“Chapter 7 Trustee”). 

1.7 As discussed in greater detail below, on April 12, 2024, Stephanie Hood, as the proposed 

representative of the Former Employees, brought a motion (the “Representation Motion”) 

seeking an order, among other things: (i) appointing Stephanie Hood as the representative 

of the Former Employees (in such capacity, the “Representative Plaintiff”); and (ii) 

appointing Koskie Minsky LLP as counsel to the Former Employees (the “Representative 

Counsel”). 

1.8 On April 15, 2024, Justice Osborne: (i) granted an Order which, among other things, further 

extended the time for TBS Canada to file a proposal under the BIA to May 31, 2024 (the 

“April 15 Order”); and (ii) issued an endorsement (the “April 15 Endorsement”), among 

other things, directing the parties to reappear before the Court at a case conference on April 
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24, 2024 to address the scheduling for the Representation Motion (the “Scheduling Case 

Conference”). 

1.9 As discussed further below, since the issuance of the April 15 Order and the April 15 

Endorsement, the Company, the Proposal Trustee, counsel to certain of the Company’s 

landlords and the Representative Counsel have engaged in a series of correspondence, filed 

materials with the Court and attended at the Scheduling Case Conference to establish a 

litigation schedule for the Representation Motion (the “Litigation Schedule”).  

1.10 Copies of the prior reports of the Proposal Trustee (the “Prior Reports”) and other 

documents filed with the Court in the NOI Proceeding are available on the Proposal 

Trustee’s case website at: www.alvarezandmarsal.com/TheBodyShop (the “Case 

Website”). 

2.0 PURPOSE OF THIS REPORT 

2.1 The purpose of this third report (the “Third Report”) is to provide information to this 

Court with respect to the Representation Motion, and the Proposal Trustee’s 

recommendation thereon as contemplated by the Litigation Schedule.  

2.2 The Third Report also provides a brief update on the status of the NOI Proceeding, 

however, a more substantive update is anticipated to be included in a further report of the 

Proposal Trustee to be filed in connection with the next motion by the Company to further 

extend the Stay Period, currently scheduled for May 31, 2024.   
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3.0 TERMS OF REFERENCE AND DISCLAIMER 

3.1 In preparing this Third Report, A&M, in its capacity as the Proposal Trustee, has been 

provided with, and has relied upon, unaudited financial information, books and records and 

financial information prepared by the Company and has held discussions with management 

of the Company and its legal counsel (collectively, the “Information”). Except as 

otherwise described in this Third Report:  

(i) the Proposal Trustee has reviewed the Information for reasonableness, internal 

consistency and use in the context in which it was provided. However, the Proposal 

Trustee has not audited or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would wholly or partially comply 

with Canadian Auditing Standards (“CASs”) pursuant to the Chartered 

Professional Accountants Canada Handbook (the “CPA Handbook”) and, 

accordingly, the Proposal Trustee expresses no opinion or other form of assurance 

contemplated under CASs in respect of the Information; and 

(ii) some of the information referred to in this Third Report consists of forecasts and 

projections. An examination or review of the financial forecasts and projections, as 

outlined in the CPA Handbook, has not been performed.  

3.2 Future oriented financial information referred to in this Second Report was prepared based 

on the Company’s estimates and assumptions. Readers are cautioned that since projections 

are based upon assumptions about future events and conditions that are not ascertainable, 

actual results will vary from the projections, even if the assumptions materialize, and the 

variations could be significant.  
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3.3 This Third Report should be read in conjunction with the Affidavit of Jordan Searle, 

General Manager, North America of the Company, sworn May 10, 2024 (the “Third 

Searle Affidavit”). Capitalized terms used and not defined in this Third Report have the 

meanings given to them in the Third Searle Affidavit.  

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

dollars. 

4.0 OVERVIEW OF TBS CANADA & STATUS OF THE NOI PROCEEDING 

Background 

4.1 TBS Canada is a cosmetics, perfume and skin care retailer with 72 active store locations 

across Canada, an e-commerce platform and a wholesale business. The Company sells 

merchandise under the “The Body Shop” brand, a global brand recognized for its natural 

and ethically sourced beauty products. 

4.2 As set out in greater detail in the Prior Reports, since the commencement of the NOI 

Proceeding, the Company has, among other things: (i) taken certain cost reduction 

measures in an effort to improve its overall liquidity position; and (ii) engaged with its 

stakeholders, the Joint Administrators, the Chapter 7 Trustee, and certain other key parties 

to the NOI Proceeding, in furtherance of identifying a means for the Company to preserve 

its operations during the NOI Proceeding and emerge therefrom as a going concern. 

Cost Reduction Measures 

4.3 As noted above, contemporaneously with the Company commencing the NOI Proceeding, 

the Company delivered notices of termination and disclaimer in respect of 33 

256



- 6 - 

 

underperforming store locations. The inventory at those locations has been sold and those 

locations have since been closed. As was intended and necessary at the time, these store 

closure sales allowed the Company to improve its cash reserves and stabilize its liquidity 

position. 

4.4 In connection with the store closures and as part of its cost reduction efforts, the Company 

terminated the employment of the Former Employees, which were comprised of: (i) 

approximately 200 employees whose employment directly related to the underperforming 

locations; and (ii) approximately 20 additional employees that worked in TBS Canada’s 

head office. 

Stakeholder Engagement & Status of NOI Proceeding 

4.5 As part of the Company’s efforts to continue business at the remaining 72 locations (the 

“Going Concern Locations”), and identify a going concern transaction, the Company, in 

consultation with the Proposal Trustee, among other things, continues to: 

(i) advance various inventory replenishment transactions for the Going Concern 

Locations. As at the date of the Second Report (April 9, 2024), and as described 

therein, TBS Canada was actively working on a number of initiatives to bring 

merchandise into Canada. Since that time, TBS Canada has successfully secured 

replenishment inventory totalling approximately $12 million (retail value), which 

is projected to provide the Company with sufficient inventory to continue to operate 

in the ordinary course. The source of this inventory is as follows: 

(a) merchandise that was in-transit to North America and destined for the U.S. 

based distribution centre maintained by TBS US (the “US Distribution 
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Centre”). TBS Canada acquired this in-transit inventory from the UK 

Parent and re-routed it to a third-party logistics provider in Canada. As of 

the date of this Third Report, this merchandise has now been received at the 

Going Concern Locations; and 

(b) merchandise that has been purchased from the UK Parent located at the US 

Distribution Centre. In order to prepare this inventory for transport to 

Canada, TBS Canada engaged 13 third-party contractors to “pick and pack” 

the merchandise and arrange for delivery to the Going Concern Locations. 

As of the date of this Third Report, this merchandise is currently being 

picked and packed, and is expected to arrive at the Going Concern Locations 

during late-May and early-June1;  

(ii) engage with the Joint Administrators in respect of their progress on a proposed 

Company Voluntary Arrangement and TBS Canada’s involvement in same as a 

creditor in the UK Administration Proceeding; 

(iii) engage with the Joint Administrators and representatives of the UK Parent in 

connection with their support of TBS Canada’s efforts to prepare a proposal to be 

put forward to its creditors that would see substantial recoveries for the Company’s 

creditors and provide for the Company’s restructured business to emerge from these 

NOI Proceedings and continue to operate as a going concern; 

 
1  At this time, TBS Canada has sufficient inventory levels. On a go forward basis and as required, TBS Canada 

will continue to work with the Joint Administrators to arrange for future inventory replenishment orders from 

the US Distribution Centre. 
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(iv) engage with the landlords of the Company’s store locations;  

(v) engage with the Chapter 7 Trustee with respect to the Chapter 7 Proceeding and its 

potential impact on TBS Canada and the NOI Proceeding, including the Company 

entering into a license agreement with the Chapter 7 Trustee to obtain access to the 

US Distribution Centre and the inventory located therein, as described above; and 

(vi) retain seven US-based employees, identified as being critical to the Company’s 

operations, through independent contractor agreements. 

5.0 THE REPRESENTATION MOTION 

Background 

5.1 On April 12, 2024, the Representative Plaintiff served its Motion Record in connection 

with the Representation Motion. The Representation Motion seeks an order, among other 

things: (i) appointing the Representative Plaintiff on behalf of the Former Employees with 

respect to their claims for termination and severance pay, health benefits, group RRSP 

contributions, vacation pay and other amounts owing during their termination notice 

periods (collectively, the “Former Employee Claims”)2; (ii) appointing the 

Representative Counsel; and (iii) granting related relief, including ordering the Company 

to pay the fees of the Representative Counsel (if appointed). 

5.2 The Motion Record of the Representative Plaintiff asserts, among other things, that: (i) the 

Former Employees have suffered prejudice as a result of the termination of their 

 
2  The Proposal Trustee notes that the Former Employees were paid all of their wages and accrued vacation as 

part of their final pay cheque. 
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employment and TBS Canada’s failure to pay the Former Employee Claims, which are 

estimated by the Representative Plaintiff to be in excess of $2 million; and (ii) the 

appointment of the Representative Plaintiff would benefit each of the Former Employees 

and the Company by facilitating the administration of the NOI Proceeding and the 

efficiency thereof. The Representative Plaintiff also asserts that their appointment and the 

appointment of the Representative Counsel is necessary and appropriate at this time. 

5.3 The proposed Representative Counsel appeared at the hearing scheduled on April 15, 2024 

before Justice Osborne, at which time they made submissions consistent with the positions 

set forth in the Motion Record of the Representative Plaintiff and advised the Court that 

they intended to bring the Representation Motion. 

5.4 Following the hearing on April 15, 2024, Justice Osborne issued the April 15 Order and 

the April 15 Endorsement, among other things, scheduling the Scheduling Case Conference 

for April 24, 2024. 

5.5 On April 23, 2024, the Representative Plaintiff filed a Supplementary Motion Record, 

introducing additional evidence in support of the claim of the Former Employees and the 

relief sought in the Representation Motion. Among other things, the Supplementary 

Motion Record asserted that, based on the information available to the Representative 

Counsel, the claims of 30 of the Former Employees (out of the 40 that had retained the 

Representative Counsel) totaled approximately $862,000. 

5.6 The Scheduling Case Conference was held on April 24, 2024, and at that hearing the 

Representation Motion was scheduled to be heard on July 4, 2024. A copy of the 
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endorsement of Justice Osborne dated April 24, 2024 (the “April 24 Endorsement”) is 

attached hereto as Appendix “A”.  

5.7 Following the Scheduling Case Conference, the parties agreed on the following Litigation 

Schedule: 

Event Ordered Date 

Moving Party Motion Record served April 12, 2024 

Moving Party Supplemental Motion Record April 23, 2024 

Scheduling Case Conference April 24, 2024 

Responding/ Company Motion Record due May 10, 2024 

Proposal Trustee’s Report due May 15, 2024 

Reply Motion Record due (if any) May 22, 2024 

Company Stay Extension Motion May 30 or 31, 2024 

Cross Examinations on filed affidavits May 27-31, 2024 

Proposal Trustee’s Supplemental Report due June 5, 2024 

Moving Party Factum due June 14, 2024 

Responding Factum due June 24, 2024 

Reply Factum due (if any) June 28, 2024 

Motion Hearing  July 4, 2024 

 

5.8 The Proposal Trustee has prepared and provided this Third Report in accordance with the 

Litigation Schedule. 

5.9 The April 24 Endorsement also instructed the Company to keep stakeholders, including its 

current employees and the Former Employees, apprised of significant events or matters 

directly affecting them in the ordinary course. The Proposal Trustee intends to continue to 

work with the Company to ensure this obligation is met. 
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6.0 THE FORMER EMPLOYEES 

Overview 

6.1 The Former Employees are comprised of: (i) approximately 200 employees whose 

employment was related to the 33 underperforming locations; and (ii) approximately 20 

employees that previously worked in TBS Canada’s head office. 

6.2 Approximately 150 of the store-level Former Employees were paid on an hourly basis, 

with the remaining approximately 50 being salaried employees. Each of the Former 

Employees working in TBS Canada’s head office were salaried employees. 

Calculation of Former Employee Claims 

6.3 Commencing prior to the Filing Date, and in anticipation of the store closures and cost 

reduction measures to be taken by the Company, and the related termination of the 

employment of the Former Employees, the Proposal Trustee and the Company took steps 

to calculate and evaluate the quantum of the Former Employee Claims.  

6.4 Pursuant to those efforts, the Proposal Trustee and the Company have worked 

collaboratively to gather all of the documentation and information necessary to perform 

those calculations. Among other things, such documentation/information includes but is 

not limited to the following: 

(i) forms of employment agreements for the Former Employees, and an analysis of 

their enforceability, including the termination provisions which limit recovery to 

the statutory minimums in each province; 

(ii) term of employment, seniority date and termination date; 
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(iii) the province and municipality where each Former Employee worked; 

(iv) character of employment (e.g., job responsibilities, title and full-or-part-time); 

(v) scope of any group benefit coverage and group RRSP information;  

(vi) salary or hourly pay structure; 

(vii) statutory vacation pay entitlements; 

(viii) calculations of statutory termination pay, benefit continuation, and severance pay 

(which is only applicable in Ontario) entitlements for the Former Employees;  

(ix) bonus entitlements, including spreadsheets tracking historical bonus payments in 

the months preceding termination; and  

(x) estimates of common law reasonable notice for the Former Employees based on a 

review of the applicable factors including age, length of service and position. 

6.5 Due to the relatively simple nature of the Former Employee’s employment, the calculation 

of their respective entitlements was in many respects straightforward; the Former 

Employees are not unionized, were not parties to a retirement, pension or defined benefits 

plan, and did not participate in any form of stock option or similar type of long-term 

incentive plan. 

6.6 The following methodology is being used to calculate the claims of the Former Employees: 

(i) the Former Employees’ severance and benefit claims were calculated by comparing 

the amount required to be paid to the Former Employee under minimum standards 
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employment legislation, and the amount required to be paid under common law in 

lieu of notice and then reflecting the higher of those amounts as the Former 

Employee’s claim; 

(ii) the Proposal Trustee used a formulaic approach that was applied to each of the 

Former Employees using their individual employee data; 

(iii) the common law notice period was calculated based on the duration of service, age 

and job position of each of the Former Employees. Accordingly, the average 

reasonable notice period among all Former Employees was approximately three 

months; and 

(iv) the calculations of the group RRSP were calculated as 4% of the Former 

Employee’s earnings, being the maximum entitlement. 

Update on Company’s Efforts Towards Former Employees 

6.7 The Company, with the assistance of the Proposal Trustee and for the benefit of the Former 

Employees, has been simultaneously exploring: (i) options for the Former Employees’ to 

access the Wage Earner Protection Program Act (“WEPPA”); and (ii) a going concern 

transaction that may provide substantial recovery to the Former Employees.  

6.8 As part of the Company’s ongoing efforts to assist the Former Employees with exploring 

their ability to obtain protection through WEPPA, both the Proposal Trustee and counsel 

to the Company has reached out to Service Canada. The Company has also discussed and 

explored the possibility of appointing the Proposal Trustee to act as the receiver for specific 
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assets belonging to the Company so as to trigger WEPPA entitlement for the Former 

Employees.  

6.9 Contemporaneously with those efforts, as noted above, the Company is currently working 

with certain stakeholders to develop a proposal to be put forward to its creditors that would 

see substantial recoveries for the Company’s creditors and allow for a restructured business 

to emerge from these NOI Proceedings and continue to operate as a going concern.  

6.10 In addition to the foregoing, the Company has taken steps towards preparing and filing a 

global proof of claim on behalf of the Former Employees in accordance with section 126(2) 

of the BIA. In doing so, it will remove the burden from the Former Employees to file an 

individualized proof of claim (although they retain the ability to do so if they should 

choose), ensure that the claim of each of the Former Employees is contemplated, and 

provide the necessary information to each of the Former Employees to amend their claim 

if they so choose.  

6.11 The Proposal Trustee understands that, in connection with a global proof of claim form, 

correspondence would be provided to each of the Former Employees explaining that a 

global proof of claim has been filed by the Company on behalf of the Former Employees, 

outlining how the specific Former Employee’s claim was calculated for purposes of the 

global proof of claim and explaining to each Former Employee that should they choose, 

they may file an individual proof of claim that would, if filed, supersede the global proof 

of claim for such Former Employee. 
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Status of Proposal Trustee’s Actions Regarding Former Employees 

6.12 As part of the Proposal Trustee’s discharge of its duties in this NOI Proceeding, the 

Proposal Trustee has made various efforts to ensure the Former Employees are kept 

apprised of the status of the NOI Proceeding. Amongst these efforts, the Proposal Trustee 

has established the Case Website which, among other things: (i) provides access to the 

documents and orders in this NOI Proceeding; and (ii) contains a separate “Employee 

Information” page, which includes an FAQ page and additional information for the Former 

Employees on the efforts of the Company and the Proposal Trustee in assessing the Former 

Employee Claims. The Employee Information page is accessible here: 

https://www.alvarezandmarsal.com/content/body-shop-employee-information. 

6.13 The Proposal Trustee has promptly responded to all inquiries from the Former Employees 

to date, however, it notes that only a very small group of Former Employees have contacted 

the Proposal Trustee. 

7.0 ADDITIONAL STAKEHOLDERS 

Landlords 

7.1 In addition to the Former Employees, the Company’s landlords and trade creditors are key 

stakeholders of the Company whose interests must be considered.  

7.2 Counsel to certain of the landlords have expressed concerns to the Company and the 

Proposal Trustee that, if the Representative Counsel is appointed, the additional costs 

related thereto, including the costs for the fees of the Representative Counsel, may directly 

reduce recoveries available for the Company’s other stakeholders. 
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Creditors with Security Registrations 

7.3 The Company does not have any meaningful secured creditors. While there are three 

parties with security registrations against the Company, namely Aurelius IV UK Acquico 

Seven Limited (“Aurelius Seven”), HSBC Bank Canada and HongKong Bank of Canada 

and Enterprise Fleet Management Canada, Inc. (“Enterprise”), the Company does not 

anticipate that those parties will be owed significant amounts, if they are owed anything. 

Details of the registrations in favour of each of the parties, and the provision of notice of 

the commencement of this NOI Proceeding thereto, is set out in the Prior Reports.  

7.4 In brief, the security granted to Aurelius Seven appears to be in relation to a guarantee 

provided by the Company related to the acquisition of the UK Parent by a party related to 

Aurelius Seven, which is payable on demand. No demand has been made by Aurelius 

Seven, and the Company is not aware of any amounts owing to HSBC Canada and 

HongKong Bank of Canada. The registrations held by Enterprise are in relation to a series 

of corporate vehicles, all of which are paid current with no outstanding arrears. In brief, 

neither the Proposal Trustee nor the Company have received any communications from the 

secured creditors to date that suggest they will have any significant claims that would affect 

the NOI Proceeding.   

8.0 PROPOSAL TRUSTEE’S COMMENTS ON THE NEED FOR 

REPRESENTATIVE COUNSEL 

8.1 Based on the Proposal Trustee’s review of the background and information available 

thereto, the Proposal Trustee is of the opinion that the minimal added benefit from the 

appointment of the Representative Counsel is significantly outweighed by the additional 

costs that would arise therefrom. 
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8.2 Each of the Proposal Trustee, counsel to the Proposal Trustee and counsel to the Company 

are: (i) highly qualified and reputable firms; (ii) have extensive experience dealing with 

their applicable mandates, acting in their respective capacity and performing the respective 

actions described in this Third Report; and (iii) are well equipped to deal with the issues in 

this NOI Proceeding, including ensuring the interests of Former Employees are 

appropriately protected and the Former Employee Claims are properly addressed. 

8.3 The NOI Proceeding, by comparison to other engagements in which the Proposal Trustee 

has acted in this role, is not overly complex with respect to stakeholder claims. The key 

stakeholder groups include the Former Employees, trade creditors and the landlords, each 

of which hold relatively straightforward and quantifiable claims. The Proposal Trustee is 

of the view that, together with the assistance of its counsel and counsel to the Company, it 

is well suited to handle a proceeding of this complexity without need for assistance from 

additional parties, including the Representative Counsel. 

8.4 The Proposal Trustee has been involved in similar retail mandates, all of which included 

addressing the claims of former employees, including, among other mandates: (i) Old MM 

GP Inc. (Re) (formerly known as Mastermind Toys) (Court File No. CV-23-00710259-

00CL); (ii) BBB Canada Ltd. (Re) (formerly known as Bed, Bath and Beyond) (Court File 

No. CV-23-00694493-00CL); (iii) Nordstrom Canada Retail, Inc., Nordstrom Canada 

Holdings, LLC and Nordstrom Canada Holdings II, LLC (Re) (Court File No. CV-23-

00695619-00CL) (“Nordstrom”); (iv) DCL Corporation (Re) (Court File No. CV-22-

00691990-00CL); (v) Inscape Corporation, Inscape (New York) Inc. and Inscape Inc. (Re) 

(Court File No. CV-23-00692784-00CL); Corner Flag LLC v Erwin Hymer Group North 

America, Inc. (Court File No. CV-19-614593-00CL); and (vi) Royal Bank of Canada v 
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DME Limited Partnership, DME General Partner Inc., Atlantic systems Manufacturing 

(2016) Ltd., DME Canada Acquisitions Inc. and DME US Holdco Inc. (Court File No. S1 

GS 28446). The only proceeding where representative counsel was appointed was in 

Nordstrom. That proceeding is clearly distinguishable from the present circumstances as, 

among other things, the debtor sought to liquidate/ wind down its operations, the vast 

majority of the debtor’s employees were immediately terminated or retained solely for a 

short period to assist with the liquidation/wind down efforts, there was no prospect of the 

Canadian business continuing and the debtors sought and supported the appointment of 

representative counsel for the employees. 

8.5 As set out herein, the Company and the Proposal Trustee are each well apprised of the 

conduct required in the circumstances and have taken appropriate steps, including by 

calculating the Former Employee Claims and simultaneously exploring potential 

opportunities by which the Former Employees can obtain a recovery through WEPPA or a 

going concern transaction. These efforts commenced prior to the Filing Date and remain 

ongoing as of the date herein, all in furtherance of identifying a scenario that provides the 

greatest outcome for the Company’s stakeholders. 

8.6 Similarly, as set out above, the Proposal Trustee and the Company have already taken steps 

towards calculating the value of the Former Employee Claims, which calculations resulted 

in a highly similar valuation as the Representative Counsel’s calculations. Appointment of 

the Representative Counsel would likely result in duplication of efforts and fees in various 

additional regards. 
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8.7 Accordingly, the Proposal Trustee is of the view that appointment of the Representative 

Counsel is currently unnecessary, would result in duplicative costs and efforts, and is 

unlikely to add any substantial benefit to the NOI Proceeding.  

8.8 The Proposal Trustee further understands that the Company remains in a vulnerable 

position due to its ongoing liquidity constraints, and is concerned that appointment of the 

Representative Counsel, and the associated costs the Company would be required to bear 

in connection therewith, would have a detrimental effect on the Company’s ability to make 

substantive distributions to its creditors in a proposal.  

9.0 CONCLUSIONS AND RECOMMENDATIONS 

9.1 The Proposal Trustee delivers this Third Report in compliance with the Litigation Schedule 

to provide its initial views and recommendations on the issues raised in the Representation 

Motion. 

9.2 At this time, and based on current information available to the Proposal Trustee and for the 

reasons discussed above, the Proposal Trustee is of the view that the appointment of the 

Representative Counsel is currently unnecessary and respectfully recommends that the 

Court dismiss the relief sought in the Representation Motion. 

9.3 As contemplated by the Litigation Schedule, the Proposal Trustee may provide a 

supplemental report to this Report following delivery of further materials and the conduct 

of cross-examinations in connection with the Litigation Schedule, if it determines it is 

necessary.   
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All of which is respectfully submitted to the Court this 15" day of May, 2024. 

Alvarez & Marsal Canada Inc., 

solely in its capacity as Proposal Trustee of The Body Shop Canada Limited, 

and not in its personal or corporate capacity 

ve Moor S 
Josh Nevsky 9 —~] 
Senior Vice-President 
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ONTARIO  

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 

COUNSEL SLIP/ENDORSEMENT 
 

COURT FILE 
NO.: 

BK-24-03050418-0031  DATE: April 24, 2024 

 

TITLE OF 
PROCEEDING: 

In the Matter of The Body Shop Canada Limited  

BEFORE:  Justice Osborne   

PARTICIPANT INFORMATION 
 

For Moving Party: 

Name of Person Appearing Name of Party Contact Info 
Andrew Hatnay Counsel for Stephanie Hood and 

Other Terminated Employees, and the 
Proposed Representative Counsel for 
Terminated Canadian Employees 

ahatnay@kmlaw.ca  
Abir Shamim ashamim@kmlaw.ca  
James Harnum jharnum@kmlaw.ca  

 

For Other: 

Name of Person Appearing Name of Party Contact Info 
Natalie Renner Counsel for The Body Shop Canada 

Limited 
nrenner@dwpv.com  

Chanakya Sethi csethi@dwpv.com  
David Bish Counsel for The Cadillac Fairview 

Corporation Limited 
dbish@torys.com  

Jane Dietrich Counsel for the Proposal Trustee jdietrich@cassels.com  
Linda Galessiere Counsel for RioCan Real Estate 

Investment Trust and Cushman & 
Wakefield Asset Services ULC 

lgalessiere@cglegal.ca  

 

 

 

 

NO. ON LIST:  
 

1 
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ENDORSEMENT OF JUSTICE OSBORNE: 

1. Koskie Minsky LLP, (“KM”) as counsel to Stephanie Hood and other terminated employees of The 
Body Shop (“TBS”) seek to schedule a motion to seek an order appointing them as Representative 
Counsel for Terminated Canadian Employees. 

2. TBS seeks to schedule a stay extension motion. 

3. The KM Representative Counsel motion will be heard on July 4, 2024 commencing at 10 AM and 
continuing as necessary for one half day before me via Zoom. All counsel have confirmed their 
availability for that date, and have worked out a timetable for the delivery and exchange of materials 
to ensure that the matter is fully briefed and can proceed on the merits on that date. 

4. The hearing date is further out than I would have preferred as a result of counsel schedules. TBS will 
continue to keep stakeholders, including employees and terminated employees, aware of significant 
events or matters directly affecting them in the usual course. 

5. The stay of proceedings currently expires on May 31. The stay extension motion will be heard on May 
30, commencing at 10 AM via Zoom before Justice Cavanagh. 
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF THE 

BODY SHOP CANADA LIMITED 
Court No.: BK-31-3050418 

Estate No.: BK-24-03050418-0031 

 ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

 THIRD REPORT OF THE  

PROPOSAL TRUSTEE 

  

Cassels Brock & Blackwell LLP 

Suite 3200, Bay Adelaide Centre – North Tower 

40 Temperance Street 

Toronto, ON M5H 0B4 

Jane Dietrich LSO#: 49302U 

Tel: 416.860.5223 

jdietrich@cassels.com 

Alec Hoy LSO#: 85489K 

Tel:     416.860.2976 

ahoy@cassels.com 

 

Counsel for Alvarez & Marsal Canada Inc., solely 

in its capacity as Proposal Trustee and not in its 

personal or corporate capacity. 
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This is Exhibit “N” referred to in the Affidavit of Jordan Searle 
sworn by Jordan Searle at the City of Toronto, in the Province 
of Ontario, before me on May 23, 2024 in accordance with 
O. Reg. 431/20, Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

RUSHNAN ANUSHA, 
A COMMISSIONER, ETC., 
PROVINCE OF ONTARIO,  

WHILE A STUDENT-AT-LAW. 

EXPIRES APRIL 21, 2026. 

 

 
 

 

276



1

From: Laldin, Ayesha <Ayesha.Laldin@justice.gc.ca>
Sent: May 22, 2024 3:08 PM
To: Renner, Natalie; julie.l.matte@servicecanada.gc.ca
Cc: Binder, Mitchell; Nevsky, Joshua; Dietrich, Jane; MacParland, Natasha; Li, Chenyang
Subject: RE: The Body Shop Canada - WEPPA

External Email / Courriel externe

Good afternoon Natalie: 

Thank you for your email, and for your patience. It took some time to consult with the client. 

The legislative intent behind the Wage Earner Protection Act is to provide quick relief to employees whose 
employer is ceasing to operate either under a bankruptcy or receivership, or is liquidating under the CCAA or 
the BIA proposal provisions. Since the program is funded with tax dollars, the Act places limits on the 
payments and provides the subrogation of ESDC in the rights of the employees, which enables the government 
to recover from any payment being made to the employees in the insolvency proceedings, up to the amount 
of the WEPP payment. The Act equally outlines the eligibility criteria and provides the Minister with the sole 
authority to assess and make a determination on each application.  

As such, the options outlined in your email are inconsistent with the legislation. With respect to Option 1, 
where an employer is not under a Receivership, commenced bankruptcy proceedings or satisfied the criteria 
prescribed by section 3.2 of the WEPPA regulations , WEPPA does not and cannot apply. In addition, ESDC is 
required to assess each application individually, and cannot undertake to approve a potential WEPP 
application (as suggested under 1a). With respect to 1b, the Act authorizes ESDC to collect dollar-for-dollar 
amount that was paid to the employee, which could be more than $2000. ESDC is entitled to a greater amount 
if the funds later become available.  

With respect to option 2, ESDC takes the position that receiverships created for the purpose of triggering the 
WEPPA are inconsistent with the legislative intent of both the BIA and the WEPPA. Based on the information 
stated in your email, that appears to be the case with respect to TBS.  

Given that the program must conform with the confines of the legislation, ESDC is not prepared to enter into 
any negotiations that circumvent the Act or undertake commitments that are otherwise inconsistent with its 
purpose and provisions.  

I hope this is of assistance. Thank you. 

Regards, 

Ayesha 
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From: Renner, Natalie <nrenner@dwpv.com>  
Sent: Friday, May 17, 2024 2:10 PM 
To: Laldin, Ayesha <Ayesha.Laldin@justice.gc.ca>; julie.l.matte@servicecanada.gc.ca 
Cc: Binder, Mitchell <mbinder@alvarezandmarsal.com>; Nevsky, Joshua <jnevsky@alvarezandmarsal.com>; Dietrich, 
Jane <jdietrich@cassels.com>; MacParland, Natasha <NMacParland@dwpv.com>; Li, Chenyang <CLi@dwpv.com> 
Subject: RE: The Body Shop Canada - WEPPA 
 

Hi Ayesha 

I hope are you are well. I am just following up to see if you have any updates on the below.  We are required to 
file Court materials by May 23, 2024 in connection with The Body Shop Canada’s proposal proceedings.  We 
have been receiving a lot of inquiries from the Company’s stakeholders and would like to update the Court. 

We can make ourselves available for a call at your convenience on Tuesday or Wednesday if that helps. 

Thanks and have a wonderful long weekend. 

Best regards, 

Natalie 

 

Natalie Renner
 

 
 

She, Her
 

  

T  
 

416.367.7489
  

nrenner@dwpv.com
 

Bio 

 

 | 
 

vCard
    

D
  

A
  

V
  

I
  

E
  

S
  

155 Wellington Street West
Toronto, ON M5V 3J7 
 

dwpv.com
  

DAVIES WARD PHILLIPS & VINEBERG 
  

LLP
  

This email may contain confidential information which may be protected by legal privilege. If you are not the intended recipient, please immediately notify us by 

reply email or by telephone. Delete this email and destroy any copies. 
   

From: Laldin, Ayesha <Ayesha.Laldin@justice.gc.ca>  
Sent: May 9, 2024 9:59 AM 
To: Renner, Natalie <nrenner@dwpv.com>; julie.l.matte@servicecanada.gc.ca 
Cc: Binder, Mitchell <mbinder@alvarezandmarsal.com>; Nevsky, Joshua <jnevsky@alvarezandmarsal.com>; Dietrich, 
Jane <jdietrich@cassels.com>; MacParland, Natasha <NMacParland@dwpv.com> 
Subject: RE: The Body Shop Canada - WEPPA 
 

External Email / Courriel externe 

Good morning Natalie,  

I am in discussions with the client about this. I will respond in the coming days. Thank you for your patience and 
apologies for the delay in responding.  

Regards, 

Ayesha 
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From: Renner, Natalie <nrenner@dwpv.com>  
Sent: Thursday, May 9, 2024 9:55 AM 
To: Laldin, Ayesha <Ayesha.Laldin@justice.gc.ca>; julie.l.matte@servicecanada.gc.ca 
Cc: Binder, Mitchell <mbinder@alvarezandmarsal.com>; Nevsky, Joshua <jnevsky@alvarezandmarsal.com>; Dietrich, 
Jane <jdietrich@cassels.com>; MacParland, Natasha <NMacParland@dwpv.com> 
Subject: RE: The Body Shop Canada - WEPPA 
 

Hi there 

I am just following up on the below email. We would welcome the opportunity to speak with you if you have 
some availability in the coming days. 

Best regards 

Natalie 

 

Natalie Renner
 

 
 

She, Her
 

  

T  
 

416.367.7489
  

nrenner@dwpv.com
 

Bio 

 

 | 
 

vCard
    

D
  

A
  

V
  

I
  

E
  

S
  

155 Wellington Street West
Toronto, ON M5V 3J7 
 

dwpv.com
  

DAVIES WARD PHILLIPS & VINEBERG 
  

LLP
  

This email may contain confidential information which may be protected by legal privilege. If you are not the intended recipient, please immediately notify us by 

reply email or by telephone. Delete this email and destroy any copies. 
   

From: Renner, Natalie  
Sent: May 3, 2024 11:48 AM 
To: Ayesha.Laldin@justice.gc.ca; julie.l.matte@servicecanada.gc.ca 
Cc: Binder, Mitchell <mbinder@alvarezandmarsal.com>; Nevsky, Joshua <jnevsky@alvarezandmarsal.com>; Dietrich, 
Jane (jdietrich@cassels.com) <jdietrich@cassels.com>; MacParland, Natasha <NMacParland@dwpv.com> 
Subject: The Body Shop Canada - WEPPA 
 

We act for The Body Shop Canada Limited (“TBS Canada” or the “Company”).  On March 1, 2024, TBS Canada 
filed a notice of intention (the “NOI”) to make a proposal under the Bankruptcy and Insolvency Act (the “BIA”) 
and Alvarez & Marsal Canada Inc. was appointed as proposal trustee (“Proposal Trustee”).  TBS Canada is a 
retailer specializing in the sale of skincare, haircare, bath and body products with 72 store across Canada.   

As you are aware, the NOI proceeding is a debtor-in-possession proceeding, which means TBS Canada 
continues to operate and control its business.  As part of its NOI proceedings, TBS Canada immediately closed 
33 of its stores and terminated approximately 220 of its employees (the “Terminated 
Employees”).  Approximately, 70 of the Terminated Employees were salaried workers and approximately 150 
of the Terminated Employees were hourly workers.   

The Company is pursuing its strategic options and is optimistic that will be in a position in the coming months to 
make a proposal to its creditors (a “Proposal”) with the goal of continuing the business in Canada and preserving 
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employment for the remainder of its 570 employees.  However, this will take time and will require the Terminated 
Employees to wait until all the technical elements of the Proposal are completed, including a claims process, 
creditor vote, sanction hearing and implementation of the Proposal, prior to receiving any distributions on account 
of their termination and severance entitlements. We have worked extensively with the Proposal Trustee to 
quantify the Terminated Employee’s entitlements.   

In light of the impact of this delay on the Terminated Employees, the Company would like to explore the possibility 
of earlier payments from His Majesty in Right of Canada (“Service Canada”) to eligible Terminated Employees, 
pursuant to the Wage Earner Protection Program Act (“WEPPA”) or otherwise.   

In that regard, TBS Canada would like to discuss exploring the following options: 

1. Negotiated Resolution: 
 
In circumstances where TBS Canada has not sought the appointment of a receiver, commenced bankruptcy 
proceedings or satisfied the criteria prescribed by section 3.2 of the WEPPA regulations, TBS Canada and 
Service Canada enter into an agreement on mutually agreeable terms whereby: 
 
(a) an amount equal to the amount of the benefits that such Terminated Employee would be entitled 

to under WEPPA (“WEPPA Payment”) is paid to each eligible Terminated Employee; and 
 

(b) TBS Canada agrees that if it is deemed a bankrupt, the Company will seek an order that declares 
that in accordance with Section 81.3 of the BIA, Service Canada is entitled to first ranking security 
up to the amount of $2,000 for each eligible Terminated Employee that received a WEPPA 
Payment on account of wages, salaries, commissions or compensation, 

OR 

2.                     Receivership: 

Seeking the appointment of Alvarez & Marsal Canada Inc. as the receiver over certain assets of the Company, 
which will assist eligible Terminated Employees in accessing WEPPA Payments, subject to Service Canada’s 
ability to determine eligibility of WEPP on an individual basis based on each employee’s circumstances. As noted 
above, we have worked extensively with the Proposal Trustee to quantify the Terminated Employee’s 
entitlements, 

provided that if either option 1 or 2 is implemented and TBS Canada files a Proposal, the Proposal will provide 
that if a WEPPA Payment (or amount equal to a WEPPA Payment, in the case of option 1) was made to a 
Terminated Employee: 

(x)                    Service Canada is, to the extent of the full amount of the WEPPA Payment, subrogated to any 
rights the Terminated Employee may have in respect of eligible wages, salaries, commissions or 
compensation against TBS Canada; and 

(y)                    TBS Canada will pay Service Canada the subrogated amount before making any payment to the 
Terminated Employee in respect of eligible termination, severance or compensation. 

We welcome the opportunity to discuss the above options with you. Can you please let us know if you have 
some availability on Tuesday or Wednesday of next week to discuss. 

 
Best regards 

Natalie 
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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL 
OF THE BODY SHOP CANADA LIMITED, IN THE CITY OF TORONTO, IN 
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Estate / Court File No: BK -31-3050418 

ONTARIO 
SUPERIOR COURT OF JUSTICE 
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AFFIDAVIT OF JORDAN 
SEARLE SWORN MAY 23, 2024 
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Court File No: BK-24-03050418-0031 
Estate /Court File No. BK -31-3050418 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
IN BANKRUPTCY AND INSOLVENCY 

THE HONOURABLE  

JUSTICE CAVANAGH 

) 
) 
) 

THURSDAY, THE 30th DAY 
 
OF MAY, 2024. 

 

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE 
A PROPOSAL OF THE BODY SHOP CANADA LIMITED, IN 
THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

ORDER 

THIS MOTION, made by The Body Shop Canada Limited (the “Company”) for an 

order, inter alia, granting an extension of time for the Company to file a proposal under the 

Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 (the “BIA”) to July 12, 2024, approving the 

Third Report of Alvarez & Marsal Canada Inc., in its capacity as Proposal Trustee of the 

Company (the “Proposal Trustee”) dated May 15, 2024 (the “Third Report”) and the Fourth 

Report (the “Fourth Report”) of the Proposal Trustee dated May , 2024 and the activities 

described therein, was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Jordan Searle sworn on May 23, 2024, the Third Report 

and the Fourth Report filed, and on hearing the submissions of respective counsel for the 

Company, the Proposal Trustee and such other counsel as were present as shown on the 

Participant Information Form, no one else appearing although duly served: 

SERVICE  

1. THIS COURT ORDERS that the time for service of the Notice of Motion, Motion Record 

and Fourth Report are hereby abridged and validated so that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

EXTENSION OF TIME TO FILE A PROPOSAL 

2. THIS COURT ORDERS that pursuant to section 50.4(9) of the BIA, the Company be 

and is hereby granted an extension of time to file a proposal to July 12, 2024.  
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APPROVAL OF ACTIVITIES 

3. THIS COURT ORDERS that the Third Report and the Fourth Report are each hereby 

approved, and the activities and conduct of the Proposal Trustee described therein are hereby 

approved; provided, however, that only the Proposal Trustee, in its personal capacity and only 

with respect to its own personal liability, shall be entitled to rely upon or utilize in any way such 

approval.  

GENERAL 

4. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

agency or regulatory or administrative bodies, having jurisdiction in Canada, the United States 

of America or any other jurisdiction, to give effect to this Order and to assist the Company, the 

Proposal Trustee and their respective agents in carrying out the terms of this Order. All courts, 

tribunals, agencies and regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Company and to the 

Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give effect 

to this Order, to grant representative status to the Proposal Trustee in any foreign proceeding, 

or to assist the Company and the Proposal Trustee and their respective agents in carrying out 

the terms of this Order. 

6. THIS COURT ORDERS that each of the Company and the Proposal Trustee be at 

liberty and are 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.  

7. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Eastern Time on the date of this Order without the need for entry or filing. 
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