


















































































































































































































































PRODUCT EXCELLENCE INC. August 20, 2009

156 Romina Dr.
Concord, Ontario L4K 477
File #: 89847

Attention:  Ralph Phillips Inv #: Sample

RE: s/t ACCESSORY CONCEPTS INC.

DATE DESCRIPTION HOURS AMOUNT LAWYER

Jun-15-09 Meeting w/ MA re: planning receivership 1.10 0.00 PC

Jun-16-09 Meeting w/ clients and Deloitte to discuss 2.80 0.00 PC
insolvency proceedings.

Jun-17-09 Draft memo re: insolvency process. Discuss w/ 4.40 0.00 PC
MA.

Jun-18-09 Review and amend 3rd party consent. Finalize 2.10 0.60 pPC
and send process memo.

Jun-19-09 Conference call w/ Purch's counsel. 1.50 0.00 PC
Discussions w/ MA re process. '

Jun-22-09 T/c w/ N. Paul; o/c w/ MA re: employee 0.90 0.00 PC
termination.

Jun-23-09 Prepare email to clients re: employee issues. 2.20 0.00 PC
Discuss employee issues w/ MA. Prepare
email to client re: ACI requests.

Jun-24-09 Long discussion w/ MA and I. Gerstein re: 2.80 0.00 PC
CCAA proceeding; receipt and review of due
diligence list; exchange numerous emails w/
clients, Deloite and ACI counsel,

Jun-25-09 Emails and discussions w/ A&B, Deloitte and 0.70 0.00 PC
client.

Jun-27-09 Conference call w/ MA and clients. 0.60 0.00 PC

Jun-29-09 Conference call w/ A&B and Deloitte to 0.70 0.00 PC
discuss CCAA proceeding.

Jun-30-09 Reviewing due diligence list. Prepare list of 0.70 0.00 PC

outstanding issues. Emails and t/c w/ client.



Invoice #: Sample
Jul-02-09
Jul-03-09
Jul-06-09

Jul-07-09
Jul-08-09

Jul-09-09

Jul-10-09

Jul-13-09
Jul-14-09

Jul-15-09

Jul-16-09
Jul-17-09

Jul-20-09
Jul-21-09
Jul-22-09

Jul-23-09

Jul-24-09

Jul-27-09

Page 2

t/c w/ R. Philipps

Reviewing and commenting on Asset Purchase
Agreement

Long t/c w/ R. Philipps to review Asset
Purchase Agreement

Revising Asset Purchase Agreement
Revising Asset Purchase Agreement

Discuss Asset Purch. Agr. w/ RP; Finalize
revisions to APA. Exchange emails w/ A&B.

Review emails from A&B and RP

t/c w/ RP; review v3 of asset purchase

- agreement

Reviewing Services and Non-Comp Agr.;
Discuss APA w/ RP; prepare list of issues.

Prepare commments on remaining APA issues;
review and revise Service Agr and
Non-Compete Agr. Exchange emails with
A&B.

Prepare list of schedules to APA; discuss
claim by Naturale Science w/ MA and RP.

Discussions w/ VN and MA re: CCAA
proceeding

Discussions w/ VN re: CCAA proceeding
Discussions w/ VN re: CCAA materials
Discussions w/ VN, MA and R. Philipps
Conference call betw the parties and counsel;

discussions w/ VN and MA re: CCAA
materials

Discussions w/ VN re; CCAA,

Discussions w/ VN, JR and R. Philipps;
reviewing and responding to numerous emails.

0.10

3.00

2.10

3.50
5.10

1.80

0.20

1.10

3.60

3.80

1.90

0.20

0.30
0.30
0.80

2.00

0.30

1.40

August 20, 2009

0.00

0.00

0.00

0.00
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
0.00
0.00

0.00

0.00

0.00

PC

PC

PC

PC
PC

PC

PC

PC

PC

PC

PC

PC

PC
PC
PC

PC

PC

PC
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Invoice #: Sample

Jul-28-09

Jul-29-09

Jul-30-09

Jul-31-09

Aung-04-09

Aug-05-09

Aug-06-09

Ang-07-09

Aug-09-09

Aug-10-09

Aug-11-09

Aug-12-09

Aug-13-09

Aug-14-09

Aug-17-09

Page 3

Reviewing and commenting on APA v4.
Discuss w/ clients/

Reviewing and commenting on Asset Purchase
Agr; numerous discussions and emails w/
client, VN and S. Kelman re: agreements and
CCAA proceeding.

Finalizing APA and ancillary agreements;
conference call w/ ACI counsel and clients;
numerous discussions and emails w/ ACI
counsel.

Review and revise Escrow Agreement.
Arrange for execution of Asset Purchase
Agreement.

discussions w/ VN and R. Philipps; review
closing agenda

Review and comment on Closing Agenda;
extensive discussions w/ RP and VN re: Katz
Group claim and email to S. Kelman;
reviewing RP Employment Agreement.

Review RP employment agreement and
discuss w/ RP. Discussions w/ SK re: Katz
claim

Discussion w/ S. Kelman

o/c w/ PC to discuss liability issues regarding
return of Katz Group product.

Discussion w/ RP re: Katz Group claim and
changes to APA; emajl to S. Kelman.

Discussion w/ S. Kelman and R. Philipps re:
Katz Group claim; preparing ancillary receipts
& directions; preparing for closing.

Preparing for closing,.
Preparing for closing,.
Attend to closing

Attend to post-closing matters. Prepare
documents for closing books.

3.50

5.80

4.40

2.00

1.00

2.80

1.90

0.20

0.40

0.80

3.00

1.60

2.20

1.70

1.10

August 20, 2009

0.00

0.00

0.00

0.00

0.00

0.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00

0.00

0.00

PC

PC

PC

PC

PC

PC

PC

PC

PR

PC

PC

PC

PC

PC

PC
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Invoice #: Sample Page 4 August 20, 2009 89

Aug-18-09 Conference calls w/ MA, VN, client, monitor 1.00 0.00 PC
& monitor counsel
Totals 85.40 $0.00
GST on Fees i $0.00
FEE SUMMARY:
Lawyer Hours Effective Rate Amount
PAUL RESNICK 0.40 $0.00 $0.00

Paul Cancilla 85.00 $0.00 $0.00



90
IN ACCOUNT WITH

KRMC

Kronis, Rotsztain, Margles, Cappel
Barristers and Solicitors

Product Excellence Inc. 25 Sheppard Avenue West (at Yonge)
156 Romina Drive Suite 700 Toronto, ON

Concord, Ontario Canada M2N 6S6

LAK. 4Z7 Telephone: (416) 225-8750

Facsimile: (416) 225-3910

Attention: Norman Paul

File No. 89847 September 30, 2009
Re: Product Excellence Inc.: Proceeding under the Companies’ Creditors Arrangement Act (“CCAA”)

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the above-noted matter for the
period August 21 to September 25, 2009:

To continuing to act for Product Excellence Inc. (“PEI”) with respect to the CCAA proceedings and the sale of
PED’s assets to ACI Brands Inc. (“ACI"); to telephone discussions with and to correspondence to you and Ralph
Phillips generally with respect to obtaining instructions; to teleconference with the Monitor, counsel for the
Monitor and you with respect to the sale of assets and payments to suppliers; to correspondence to PEL
regarding seeking approval of the Court for certain transactions; to telephone conference with Ira Gerstein
regarding motion for approval and distribution; to receipt and review of email correspondence from Lawrie
Jacques, lawyer for the landlord, regarding PEI vacating the premises; to email correspondence from Norman
Paul regarding status of occupancy of the property; to email correspondence from Ralph Philipps regarding
disbursements to critical suppliers, advice letter and liquidation cost of inventory; to email correspondence from
Stefano Damiani of Deloitte & Touche Inc. regarding various issues including cash flow statements, status of
accounts receivable and sale of inventory; to telephone consultations with Norman Paul regarding the
liquidation of assets, paying the critical suppliers, affidavit and next steps in the matter; to receiving your
instructions to proceed with the motion for approval and distribution; to receipt and review of Transition
Services Agreement; to drafting notice of motion and affidavit regarding motion for approval and distribution,
to inter office conference between Messrs. Cancilla and Nguyen regarding inventory valuation and escrow
account; to email correspondence and telephone consultations with Norman Paul and Ralph Philipps regarding
escrow funds and inventory count; to telephone consultation with Laura Periman of Stewardship Ontario
regarding its unsecured claim; to telephone consultation with Lisa Corne of the law firm Aylesworth, lawyers
for the Monitor, regarding scheduling the motion; to receipt and review of correspondence from Domenic
Presta, lawyers for Marmont Holdings Inc., regarding the payment of rent; to telephone consultation with Ira
Gerstein regarding the rent issue; to reviewing the final inventory count data; to preparation of the Direction for
release of the escrow funds; to forwarding the Direction to Norman Paul and Ralph Philipps for execution; to
receipt of the executed Direction; to releasing the escrow funds to ACI and PEL to discussions with Tespect to
next steps in the CCAA proceedings including whether or not a Plan of Compromise and/or Arrangement would
be proposed to the creditors of PEL to all other matters not specifically referred to above, including
correspondence, facsimiles, attendances, memoranda, legal research, telephone conversations and to reporting
to you herein.
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KRONIS, ROTSZTAIN, MARGLES, CAPPEL PAGE 2
QUR FEE $7,280.00

GST 364.00

TOTAL FEES AND GST $7,644.00
DISBURSEMENTS WITHOUT GST

Bank fees (wire transfer) $106.00
DISBURSEMENTS WITH GST

Courier $ 30.56

Searches 37.50

Photocopies and laser printing 64.00

Sub-total $ 132.06

GST 6.60 138.66 244.66
BALANCE NOW DUE AND OWING 88.6
THIS IS OUR ACCOUNT

KRONIS, ROTSZTAIN, MARGLES, CAPPEL

E.&O.E.
Ouwr GST Registration No. R119428514

Accounts are due when rendered. In accordance with Section 33 of the Solicitors Act, interest will be charged at the rate of .5% per anmum on all outstanding amounts
calculated from October 30, 2009.
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Date: . ...

Fri. Aug 21, 2009

Tue. Aug 25, 2009

Thu. Aug 27, 2009
Thu. Sep 3, 2009

Tue. Sep 8, 2009

Wed. Sep 9, 2009

Mon. Sep 14, 2009

Fri. Sep 18,2009
Fri. Sep 25, 2009

Fri. Sep 25,2008

Printed by Mervyn D. Abramowitz on Mon. Sep 28, 2009

KRMC

Mervyn D. Abramowitz's Time
for Selected File:

Product Excellence Inc.

Client ID: 35
Matter ID: 89847

August 21, 2008 to September 25, 2009

Letter to client re: paymts to creditors
and inventory transfers, options; mt w/
LVN; tel con w/ |. Gerstein re: status
and upcoming motion for approval and
distribution; email exchange with R.
Phillips

Mt w/ JR; receipt and review corresp 0.80
with Lawrie Jacques, sol for landlord

re: vacating of premises; mt w/ LVN

Mtg with LV, SW and KB re: file 0.20
status; .
Tel con's w/ €. Hristow of monitor, R. 0.70

Philtips; mt w/ P. Cancilla

Email exchanges w/ C. Hristow, 1.20
Norman Paul, Ralph Phillips; mt w/

LVN,; tel calls w/ C. Hristow

Mtw/ LN re: status and motion for 0.80
approval of certaom activities of PE;

email exchanges with Monitor and P.

Candilla

Telephone calf from Gerstein, ira re: 0.60
issues at co, landlord; receipt and

review emails and letters from

landlord's counsel and monitor re; rent

due

“Mtwi P. Cancilla and review email re: 0.40
inventory count

‘Mtw/LVNre: motion to approve 0.20

dispositions of assets

Preparation of account and jetter; 0.70

Total Time:

Page 1 of



93

KRMC
L. Viet Nguyen's Time
for Selected File:

Product Excellence Inc.

Client ID: 35
Matter ID: 89847

August 21, 2009 to September 25, 2009

p ilipps re: 1.00
disbursements to critical suppliers;
email corres between MDA and client
re: advice letter; email corres from
Ralph Philipps re: liquidation cost of
inventory; mt w/ MDA re: response
letter, next steps
Tue. Aug 25, 2009 Email corres from counsel for landiord ' "1.20
re: status of property; telephone call w/
Norman Paul re: status of occupancy
of property; email corres to MDA re:
responding to counsel for fandlord;
email from MDA to counsel for
landiord; rec and rev corr from Zabi
Safarzay; email corres w/ Stewart
Thom re: Zabi Safarzay; email corres
to Joe Reel re: Zabi Safarzay; mt w/
MDA re: response from Norman Paul
Thu. Aug 27, 2009 Telephone call from Norman Paul re: 0.40
affidavit, next steps; file review meeting

Fri. Aug 21, 2009

Wed. Sep 9, 2009 " "felephone call to Norman Paui: mtw/ 0.40
MDA re: motion for distribution
Thu. Sep 10, 2009 ' o Tetephone call from Laura Periman re:” 0.50
status of CCAA; draft motion for
, . distribution L
Mon. Sep 14, 2009 Revisions to motion materials 1.00
Tue. Sep 15, 2009 ‘Revisions to motion materials 2.00
Thu. Sep 17, 2009 ' " Telephone cali to Norman Paui re: ' 0.20

motion materials

Fri. Sep 18, 2009 - Mt w/ PC re: inventory valuation and ' 0.20
funds remaining In escrow acct

Tue. Sep 22, 2009 ' Telephone cailto Lisa Corne re: next 0.50
steps;, telephone call w/ Ira Gerstein re:
motion; mt w/ PC re: inventory
valuation -

Wed. Sep 23, 2009 Telephone call to Lisa Come re: motion ' 0.20
scheduling

Total Time: 7.60

Prinwed by L. Viet Nguyen on Mon. Sep 28, 2009 Page | of }
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PRODUCT EXCELLENCE INC. September 28, 2009
156 Romina Dr.
Concord, Ontario L4K 477
File #: 89847
Attention:  Ralph Phillips ' Inv #: Sample
RE: s/t ACCESSORY CONCEPTS INC.
DATE DESCRIPTION HOURS AMOUNT LAWYER
Sep-09-0% Review and respond to email from MA re: 0.30 0.00 PC
transition services. Review transition services
agreement.
Sep-18-09 Email and t/c w/ Norman Paul re: escrow 0.30 0.00 PC
) funds and inventory count : :
Sep-22-09 t/c and email w/ R. Philipps re: inventory 0.30 0.00 PC
count and escrow funds; instructions to
bookkeeping to cash in GIC.
Sep-23-09 Review final inventory count data; calculate 1.00 0.00 PC
entitlements to escrow fund and prepare
Direction for release of escrow funds.
Sep-24-09 Around for release of escrow funds to ACT and 0.50 0.00 PC
PEL
Totals 2.40 $0.00
GST on Fees $0.00
FEE SUMMARY:
Lawyer Hours Effective Rate Amount

Paul Cancilla ) 2.40 $0.00 $0.00
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IN ACCOUNT WITH

e ———
Kronis, Rotsztain, Margles, Cappel
Barristers'and Solicitors

Product Excellence Inc. 25 Sheppard Avenue West (at Yonge)
156 Romina Drive Suite 700 Toronto, ON

Concord, Ontario Canada M2N 6S6

IAK 477 Telephone: (416) 225-8750

Facsimile: (416) 225-3910
Attention: Norman Paul

File No. 89847 November 5, 2009
Re: Product Excellence Inc.: Proceeding under the Companies’ Creditors Arrangement Act (“CCAA»)

FOR AIL PROFESSIONAL SERVICES REND.ERED in connection with the above-noted matter for the
period September 26, 2009 to October 30, 2009:

To continuing to act for Product Excellence Inc. (“PET?) with respect to the CCAA proceedings; to telephone
discussions with and to correspondence to you generally with respect to obtaining instructions; to email
correspondence with you regarding next steps in the matter; to telephone consultations and email exchanges
with the Monitor and counsel for the Monitor regarding scheduling the motion to approve certain payments
made by PEI and future distributions to the next secured creditor; to scheduling the hearing of the motion with
the Commercial List for November 10, 2009; to drafting the notice of motion and affidavit of Norman Paul in
support of the motion; to being advised by you that PEI would not proceed with a plan of compromise and
arrangement and that the CCAA proceedings ought to be terminated; to inter office conferences between
Mervyn Abramowitz and L. Viet Nguyen regarding the motion and the draft motion materials; to email
correspondence and telephone consultations with the Monitor and counsel for the Monitor regarding
terminating the CCAA. proceedings and adjourning the approval motion from November 10, 2009 to November
13, 2009; to email correspondence and telephone consultation with the Commercial List and setting up a 9:30
scheduling appointment to have the November 10, 2009 motion adjourned to November 13, 2009; to attending
at the Commercial List on November 3, 2009 before Justice Pepall to have the motion rescheduled and to
adjourning the motion to November 12, 2009 as a result of the court schedule; to all other matters not
specifically referred to above, including correspondence, facsimiles, attendances, memoranda, legal research,
telephone conversations and to reporting to you herein.

OUR FEE $3,820.00
GST 191.00

TOTAL FEES AND GST $4,011.00
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KRONIS, ROTSZTAIN, MARGLES, CAPPEL PAGE 2
DISBURSEMENTS WITH GST

Courier $  9.00

Facsimiles 2.00

Photocopies and laser printing 37.75

Sub-total $ 4875

GST 244 51.19
BALANCE NOW DUE AND OWING 4.062.

THIS IS OUR ACCOUNT

KRONIS, ROTSZTAIN, MARGLES, CAPPEL
Per:

Mer¥yn D."Ab
MDA kb

E.&O.E.

Our GST Registration No. R119428514
Accounts are due when rendered. In accordance with Section 33 of the Solicitors Act, interest will be charged at the rate of .5% per annum on all outstanding amounts
calcu]ated from December 5, 2009,

tz, C.S.
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KRMC

Mervyn D. Abramowitz's Time
for Selected File:

Product Excellence Inc.

Client ID: 35
Matter ID: 89847

September 28, 2009 to October 30, 2009

A

Date Time (irs)

Thy. Oct8, 2009 Mtg w/ LV, SW and KB re: next steps: I

Tue. Oct 13, 2008 ' Teiephone call from Paul, Norman re; " 0.50
alrissues; mtw/ LVN

Thu. Oct 22, 2009 ' : o Mtw/ LUN re: status and message 020
from Norman Paul

Mon. Oct 26, 2009 ' S " Telephone call to Paul, Norman 0.20

Tue. Oct 27, 2009 ' ~ Mtw/ LN re: motion for approval; tel 0.40

conversation w/ |. Gerstein re; status
and remaining steps to be taken

Wed. Oct 28, 2009 Prepare Commi List form re: adjnmt of 0.20
hearing to allow for additional matls; mt
w/ LVN _
Wed. Oct 28, 2009 Mtg with LVN, SW, KB re: next steps; 0.20
£ri. Oct 30, 2009 ' ' Preparation of account and letter: 0.70

Total Time:

Printed by: Meroyn D. Abramowiiz an Wed, Nov 4, 2009 Page 1 of 1



KRMC
L. Viet Nguyen's Time
for Selected File:

Product Excellence Inc.

Client 1D: 35
Matter 1D: 89847

September 26, 2009 to October 30, 2009
N

Date

FriOct2, 2000
Thu. Oct 8, 2009

Tue. Oct 13, 2009

Wed. Oct 14, 2009

Fri. Oct 16, 2009

Mon. Oct 19, 2009

Tue. Oct 20, 2009

Thu. Oct 22, 2009

Tue. Oct 27, 2009

Wed. Oct 28, 2009

Wed. Oct 28, 2009

Primed By L. Viei Nguyen on Wed. Nov 4, 2009

1 e
Telephone call to Norman Paul re:
motion, status of company

Mt w/ MDA, KB, SWre: next steps

Email corres to Norman Paul re: next
steps, possible plan; telephone call w/
Ira Gerstein re: scheduling motion for
approval of activities; mt w/ MDA re:
status of company; email corres w/
Lisa Come re: scheduling motion to
approve activities

Email corres w/ Lisa Come re:
scheduling motion to approve activities

“Telephone calf to Lisa Corne re: motion

scheduling; telephone call w/ Norman
Paul re: next steps

Telephone call from Lisa Corne re:
scheduling; mt w/ MDA re: motion;
reviewing Commerical List requisition
form; email cotres w/ Lisa Come and
Ira Gerstein re: maotion date: email
corres w/ Norman Paul re: motion date,
next steps

‘Telephone call from Ira Gerstein re:

motion

Telephone call to Norman Paul re:
motion, terminating CCAA; mt w/ MDA
re: next steps

Telephone call to Ira Gerstein re:
motion and draft materials; telephone
call w/ MDA re: mot and timing;
telephone call to Lisa Corne re: motion;
Telephone call from Ira Gerstein re:
collection of a/r, payments; vmm for
Jeff Cohen re: mot; email corres w/
Norman Paul re: next steps

Telephone call to Ira Gerstein, Lisa
Come re: mofion, discharge of Monitor;
email corres and telephone call to
Commercial List re: changing motion
date

Mt w/ MDA, KB, SW re: next steps

98

0.20

0.60

0.20

0.40

0.80

0.20

0.30

0.60

0.40

0.20

Page 1 of 2



1. Viet Nguven's Time for Selected File Product Excelleg

Date

[T . e e
Revisions {o motion materials; mt w/
MDA re: 9:30am appt; email corres to
Lisa Corne re: 9:30am appt
Fri. Oct 30, 2009 Email corres to Norman Paul encl. 1.00

Draft affidavit; mt w/ MDA re: draft

motion materials; telephone call w/ Ira

Gerstein re: information from

Company, prep of motion materials,

Receiver's Report

Thu. Oct 29, 20

Total Time: 8.40

Printed hy [.. Viet Nguyen on Wed. Nov 4, 2009 Puge 2 of 2



EXHIBITB



THIS IS EXHIBIT “B” REFERRED TO IN
THE AFFIDAVIT OF MERVYN D. ABRAMOWITZ,
AFFIRMED BEFORE ME

THIS 5™ DAY OF NOVEMBER, 2009

, ofC.
L. Viet Nguyen /

100
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