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INTRODUCTION 

1. For purposes of this report, Hornblower Cruises and Events Canada Ltd. (“Hornblower 

Cruises”), Hornblower Canada Co. (“Hornblower Canada”), and Hornblower Canada 

Entertainment Limited (“Hornblower Entertainment”), are collectively referred to as the 

“Canadian Debtors”, Hornblower Group, Inc. (“Hornblower Group”) is referred to as the 

“Foreign Representative”, Hornblower Canadian Holdings, Inc.  and Hornblower Cruises 

and Events, Inc.  are collectively referred to as the “US Debtors”.  Unless otherwise stated, 

all monetary amounts contained herein are expressed in United States dollars. Capitalized 
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terms used but not defined herein shall have the meanings ascribed to them in the Pre-

Filing Report and the Hickman Affidavits (defined below).   

2. On February 21, 2024 (the “Petition Date”), Hornblower Holdings LLC and certain of its 

affiliates (collectively, the “Chapter 11 Debtors”) filed voluntary petitions for relief (the “US 

Proceedings”) under 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 Texas (the “US Court”). 

3. Concurrently with the US Proceedings, the Foreign Representative made an application to 

the Ontario Superior Court of Justice (Commercial List) (the “Ontario Court”) for an order 

(the “Interim Stay Order”) pursuant to Part IV of the Companies’ Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and Section 106 of the Courts of 

Justice Act, R.S.O. 1990, c C.43, providing for an interim stay of proceedings in respect 

of the Canadian Debtors, the US Debtors and Hornblower Group in Canada, and their 

respective directors and officers in Canada.  The Interim Stay Order dated February 21, 

2024 was issued on that same day and is attached hereto as Appendix “1”. 

4. Following the February 21, 2024 hearing in respect of the first day motions filed by the 

Chapter 11 Debtors, the US Court granted certain orders dated February 21, 2024 and 

February 23, 2024 (the “First Day Orders”) including, but not limited to: (i) the Foreign 

Representative Order which, among other things, authorized the Hornblower Group to act 

as the Foreign Representative of the Chapter 11 Debtors; and (ii) certain additional interim 

orders, including an Interim DIP Order (collectively with the First Day Orders, the “Interim 

US Orders”).1 

5. On February 27, 2024, the Foreign Representative commenced the Recognition 

 
1 Copies of the each of the US Orders and other documents related to the US Proceedings are available at the website maintained 
by Omni Agent Solutions, Inc.   
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Proceedings before the Ontario Court seeking: 

a. an order (the “Initial Recognition Order”), among other things: 

i. declaring that Hornblower Group is a Foreign Representative as defined in 

section 45 of the CCAA in respect of the US Proceedings; and 

ii. recognizing the US Proceedings as a “foreign main proceeding” in respect 

of the Canadian Debtors; and, 

b. an order (the “Supplemental Order”), among other things:   

i. recognizing certain of the interim and final orders entered by the US Court 

in the US Proceedings, including, among others, an order recognizing the 

Interim DIP Order;  

ii. granting a stay of proceedings in respect of the Canadian Debtors, US 

Debtors and Hornblower Group, and their respective directors and officers 

in Canada; 

iii. appointing Grant Thornton Limited (“GTL”) as information officer in respect 

of these proceedings (in such capacity, the “Information Officer”); and 

iv. granting the Administration Charge, the Senior DIP Charge, the Junior DIP 

Charge and the D&O Charge (each as defined in the Supplemental Order).  

6. The Initial Recognition Order and the Supplemental Order were granted by the Ontario 

Court on February 27, 2024.  Copies of the Initial Recognition Order and Supplemental 

Order are attached hereto as Appendix “2” and Appendix “3”, respectively.  A copy of 

the Endorsement of Chief Justice Morawetz dated February 29, 2024 in respect of the 
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aforementioned Orders is attached hereto as Appendix “4”.  

7. On February 28, 2024, the US Court granted the Bidding Procedures Order (as defined 

below).  Subsequently, the Chapter 11 Debtors sought the Modified Bidding Procedures 

Order (as defined below) in order to address comments from Pachulski Stang Zeihl & 

Jones LLP in their capacity as counsel for the official committee of unsecured creditors 

appointed by the US Court on March 5, 2024 (the “Creditors Committee”, the “Creditors’ 

Committee Counsel”).  The Modified Bidding Procedures Order was entered by the US 

Court on March 22, 2024.  

8. On March 22, 2024, the US Court entered the Final Cash Management Order (as defined 

below). On March 25, 2024, the US Court entered the Final DIP Order (as defined below) 

(the Final DIP Order and the Final Cash Management Order are collectively referred to as 

“Final First Day Orders”, and together with the Bidding Procedures Order, the “US 

Orders”). 

9. On March 27, 2024, the Ontario Court granted an order (the “Second Supplemental 

Order”) which, among other things: 

a. recognized an order: (I) authorizing the Chapter 11 Debtors to: (A) obtain senior 

secured post-petition financing, (B) use cash collateral, and (C) grant liens and 

superpriority administrative expense claims; (II) granting protection to certain 

prepetition secured parties; (III) modifying the automatic stay; and (IV) granting 

related relief (the “Final DIP Order”);  

b. recognized an order: (I) authorizing the Chapter 11 Debtors to: (A) continue to 

operate their cash management system, (B) honor certain prepetition obligations 

relating thereto, (C) maintain existing business forms and books and records, and 
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(D) continue to perform intercompany transactions; and (II) granting related relief 

(the “Final Cash Management Order”); and  

c. recognized an order approving: (A) bidding procedures for the sale of the AQV 

Debtors’ Assets, (B) procedures regarding bid protections, (C) the scheduling of 

certain dates with respect thereto, (D) the form and manner of notice thereof, (E) 

contract assumption, assignment, and rejection procedures, and (F) certain 

procedures to otherwise dispose of the AQV Assets; and (II) authorizing the 

Debtors to enter into agreements for the sale of their assets free and clear of all 

liens, claims, and encumbrances (the “Bidding Procedures Order”).  

10. A copy of the Second Supplemental Order dated March 27, 2024 and the Endorsement 

of Chief Justice Morawetz dated March 28, 2024, are attached hereto as Appendix “5” 

and Appendix “6”, respectively.  

PURPOSE OF THE SECOND REPORT 

11. The purpose of this Second Report is to provide the Information Officer’s 

recommendations in respect of an order (the “De Minimis Asset & Vesting Order”), 

requested by the Foreign Representative to be made by the Ontario Court:  

a. granting Hornblower Cruises leave to sell or otherwise dispose of the vessel 

described as the CAPT. MATTHEW FLINDERS (official no. 850480) (the 

“Flinders”) in accordance with the Purchase and Sale Agreement between 

Hornblower Cruises and 1529231 Ontario Inc. (the “Purchaser”) dated April 10, 

2024 (the “PSA”), pursuant to section 49 of the CCAA; and 

b. vesting in the Purchaser all of Hornblower Cruises’ right, title, and interest in and 

to the Purchaser free and clear of all claims.  
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TERMS OF REFERENCE AND DISCLAIMER 

12. In preparing this Second Report, GTL has relied solely on information and documents 

provided by the Foreign Representative and other Chapter 11 Debtors, as well as their 

Canadian legal counsel and publicly available documents filed with the US Court 

(collectively the “Information”).  Except as otherwise described in this Second Report: 

a. the Information Officer has reviewed the Information for reasonableness, internal 

consistency and use in the context in which it was provided. However, the 

Information Officer 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 of Canada Handbook and accordingly, the Information 

Officer expresses no opinion or other form of assurance contemplated under CASs 

in respect of the Information;  

b. some of the information referred to in this Second Report consists of forecasts and 

projections.  An examination or review of the financial forecasts and projections, 

as outlined in the Handbook, has not been performed; and, 

c. this Second Report may not disclose all significant matters about the Chapter 11 

Debtors, particularly in respect of as information not pertaining to the Canadian 

Debtors or property situated in Canada.   

13. Future-oriented financial information referred to in this Second Report was prepared 

based on estimates and assumptions made by management.  Readers are cautioned 

that, since projections are based upon assumptions about future events and conditions 

that are not ascertainable, the actual results will vary from the projections, and the 

variations could be significant.   
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14. This Second Report has been prepared to provide general information to stakeholders of 

the Canadian Debtors and the Ontario Court relating to the US Proceedings and the 

Canadian Recognition Proceedings.  Accordingly, the reader is cautioned that this Second 

Report may not be appropriate for any other purpose.  The Information Officer assumes 

no responsibility or liability for any loss or damage occasioned by any party because of 

the circulation, publication, reproduction, or use of this Second Report.  Any use that a 

party makes of this Second Report is the responsibility of such party.   

15. This Second Report should be read in conjunction with the affidavit of Jonathan Hickman 

sworn April 30, 2024 (the “Fourth Hickman Affidavit” and together with the March 24 

Affidavit, the February 21 Affidavit, and the February 26 Affidavit, the “Hickman 

Affidavits”).  

16. A copy of this Second Report, and other relevant documents with respect to these 

Canadian Recognition Proceedings, are available on the Information Officer’s website at: 

www.GrantThornton.ca/Hornblower (the “Case Website”).  Materials pertaining to the US 

Proceedings can be found at the following link: 

https://cases.omniagentsolutions.com/?clientId=3682.  

THE SALE OF FLINDERS 

17. As described in the Information Officer’s Pre-Filing Report, and further detailed in the 

Hickman Affidavits, Hornblower’s business requires the use of multiple seafaring vessels 

(each a “Vessel”) in order to provide its boat tours and ferry services.  As a component of 

its ordinary course business, the Chapter 11 Debtors replace or refit their vessels as a 

consequence of:  

a. reduced performance following ordinary wear and tear from regular use and 

exposure to the elements;  
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b. diminished visual appeal that may harm the Chapter 11 Debtor’s public image and 

marketing efforts; and 

c. technological advancements rendering vessels inefficient or obsolete.  

18. Flinders is a 138-foot, 745-ton, single-engine Vessel built in Australia in 1984.  Flinders 

was registered in Toronto on February 15, 1994.  Hornblower Cruises is the owner and 

authorized representative of Flinders.  

19. As detailed in the Fourth Hickman Affidavit, Flinders is encumbered by six mortgages held 

by three mortgagees (the “Flinders Mortgages” and the “Flinders Mortgagees” 

respectively).  

20. Flinders has been utilized by Hornblower Cruises in Toronto from 1994 and was used to 

conduct guided tours in the Toronto Harbour, as well as hosting public and private events.  

21. Flinders was retired in 2020 on the basis of mechanical and aesthetic disrepair.  Since its 

retirement, Flinders was berthed in various locations on Lake Ontario, including Toronto, 

Gananoque, and Kingston, until November 2023 when it was relocated to the Davis 

Drydock (“Davis”) in Wolfe Island, Ontario for storage and repairs.  

The Sale Process  

22.  In 2021, Hornblower Cruises listed Flinders for sale with Pinnacle Marine Corporation, a 

US-based brokerage service specializing in the passenger vessel industry.  A copy of the 

sale advertisement is attached hereto as Appendix “7”.   

23. In 2023, Hornblower Cruises listed Flinders for sale with Sea Boats, a vessel brokerage 

with operations in Europe, Asia, and the US, and QPS Marine Ships, a US-based 

brokerage. A copy of the QPS Marine Ships listing is attached hereto as Appendix “8”.  
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24. The Information Officer understands that the market for Flinders is limited based on a 

number of factors, including:  

a. the age of the vessel;  

b. the single-engine propulsion of the vessel; and 

c. restrictions under the Merchant Marine Act of 1920 (the “Jones Act”), which the 

Information Officer understands from the Chapter 11 Debtor’s advisors would 

prohibit the commercial use of Flinders for transporting goods or persons within 

the US, thereby limiting its marketability in the U.S. to potential recreational use 

only.   

25. According to the QPS Marine Ships listing, Flinders was originally listed for $1,000,000. 

The Information Officer has been informed that there were ultimately only two primary 

bidders in the sale process, neither of whom submitted a bid close to this amount.  

26. On April 10, 2024, the PSA was executed, pursuant to which the Purchaser would acquire 

all of Hornblower Cruises’ rights, title, and interest in and to Flinders, for the purchase 

price of $325,000.  The sale is expected to close on May 15, 2024 (the “Closing Date”).  

27. The Information Officer understands that the Flinders Mortgagees do not oppose the sale 

of Flinders, or the deletion of their Flinders Mortgages.  

Impact on the business of the Canadian Debtors  

28. The Foreign Representative advises that the sale will have no impact on the business as 

Flinders has been retired since 2020, with the exception of alleviating the ongoing costs 

of storing the vessel and related winterization, insurance, and other costs. The Information 

Officer understands that these costs are material, with the cost of winterizing the vessel 
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for just one season (November 2023) to present being approximately $50,000.   

29. The Information Officer further understands that the formal process for discharging the 

Flinders Mortgages from title to the vessel could take several weeks, even though the 

Flinders Mortgagees do not oppose same, hence Hornblower Cruises is seeking leave of 

the Court to dispose of Flinders, as well as a vesting order to assist in discharging the 

Flinders Mortgages and facilitate the transfer of the vessel, which will help expedite the 

closing of the sale and eliminate ongoing dockage fees and insurance being paid by the 

Canadian Debtors.   

Approval of the US Court 

30. The Information Officer understands from the US Debtors’ counsel that the approval of the 

sale of Flinders is not required by the US Court on the basis that:  

a. US law, nor any order of the US Court, require the Chapter 11 Debtors to seek 

approval of the US Court to enter into transaction in the ordinary course; and 

b. the sale of Flinders is a transaction in the ordinary course of business under US 

law.  

Approval of the DIP Lenders  

31. Pursuant to the DIP Agreements, Hornblower Cruises registered mortgages against each 

of its vessels other than Flinders on March 20, 2024 and granted in favour of the DIP 

Agents related security in respect of such vessels.  

32. Given that Flinders appears to be a redundant asset, which requires the expenditure of 

ongoing costs to maintain a vessel that is not in active service, the Information Officer 

understands that (a) the Mortgagees do not oppose the disposition of Flinders, or the use 

of the proceeds arising from such disposition and (b) the DIP Lenders do not oppose the 



11 

disposition of Flinders, provided that, if Flinders is not sold on or before May 20, 2024, 

Hornblower Cruises will grant in favour of the DIP Agents (for their benefit and the benefit 

of the DIP Lenders) mortgages against and related security in respect of Flinders by such 

date.  

RECOMMENDATIONS 

33. Based on the foregoing and in reliance on the facts and assumptions set out or referenced

herein, the Information Officer is of the view that the relief being sought by the Foreign

Representative is reasonable in the circumstances and respectfully recommends that the

Ontario Court grant the requested relief in the form of the De Minimis Asset & Vesting

Order.   In addition, the Information Officer is not aware of any public policy reason why

the requested order should not be granted by this Court.

All of which is respectfully submitted this 2nd day of May, 2024. 

GRANT THORNTON LIMITED,  
As Information Officer of the Chapter 11 Debtors 
and not in its personal or corporate capacity 

Per: _______________________________ 
Jonathan Krieger, CPA, CA, CIRP, LIT 
Senior Vice President
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