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Court File No. 08-CL-7841 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 
AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE 
OR ARRANGEMENT OF INTERTAN CANADA LTD. 
AND TOURMALET CORPORATION 

APPLICANTS 
 

NOTICE OF MOTION 
(returnable April 20, 2015) 

 

Alvarez & Marsal Canada ULC (“A&M”), in its capacity as Monitor (the “Monitor”) of 

InterTAN Canada Ltd. (“InterTAN”) and Tourmalet Corporation (“Tourmalet”, and 

collectively with InterTAN, the “Applicants”), appointed by Order of this Honourable Court 

dated November 10, 2008, as subsequently amended and restated on December 5, 2008 (the 

“Initial Order”), will make a motion before the Court on April 20, 2015, at 8:30 a.m., or as soon 

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING:  The motion is to be heard orally. 
 
THE MOTION IS FOR: 

1. An Order, inter alia: 

(a) abridging the time for service of this Notice of Motion and the materials filed in 

support of the Motion and dispensing with further service thereof; 

(b) approving the Twenty-Second report of the Monitor dated April 13, 2015 (the 

“Twenty-Second Report”) and the actions and activities of the Monitor 

described therein; 
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(c) authorizing the Monitor and the Applicants to undertake the Amalgamation (as 

herein defined), the Distribution (as herein defined) and the Dissolution (as herein 

defined), all in the manner set out in the Monitor’s Twenty-Second Report; 

(d) unsealing Confidential Appendix “A” to the Monitor’s Fourteenth Report and 

Confidential Appendix “B” to the Monitor’s Sixteenth Report; 

(e) approving the fees and disbursements of the Monitor and Goodmans LLP, in its 

capacity as counsel to the Monitor in these proceedings, including an accrual for 

the fees and disbursements for the Monitor and its legal counsel to the completion 

of these proceedings, as all detailed in the Twenty-Second Report; 

(f) approving and authorizing the Monitor and Goodmans LLP to each incur 

additional fees and disbursements of up to $25,000, exclusive of HST, in 

connection with completing the Amalgamation and the Distribution, and any 

other steps necessary to conclude the CCAA Proceedings, which amounts shall be 

included within the Administration Charge, and to thereafter transfer any 

remaining funds in their respective financial retainers to Ventoux; 

(g) extending the stay of proceedings in this case to the earlier of June 1, 2015, or the 

filing of a Monitor’s Certificate; 

(h) discharging and releasing the Monitor and its counsel upon the Monitor filing 

with the Court a Monitor’s Certificate confirming the completion of the 

Amalgamation and the Distribution and the payment of the Monitor’s fees; 

(i) terminating these proceedings upon the Monitor filing with the Court a Monitor’s 

Certificate confirming the completion of the Amalgamation and the Distribution; 

and 

(j) such further and other relief as the Applicants may request and which this 

Honourable Court deems just. 

THE GROUNDS FOR THE MOTION are as follows: 

1. On November 10, 2008, the Applicants filed an application to commence proceedings 

pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, (the 
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“CCAA”, and these proceedings the “CCAA Proceedings”) and this Honourable Court granted 

the Initial Order, which was subsequently amended and restated on December 5, 2008; 

2. pursuant to the Initial Order, this Honourable Court appointed A&M as the Monitor; 

3. on November 10, 2008, the Applicants’ ultimate parent company, Circuit City Stores Inc. 

and certain of its U.S. affiliates (the “U.S. Debtors”), commenced proceedings under 

Chapter 11, Title 11 of the United States Bankruptcy Code in the United States Bankruptcy Court 

for the Eastern District of Virginia (the “U.S. Bankruptcy Court” and the proceedings the 

“Chapter 11 Proceedings”); 

4. the U.S. Debtors subsequently completed a liquidation of their assets and property in the 

Chapter 11 Proceedings; 

5. on July 1, 2009, InterTAN completed a sale of substantially all of its assets; 

6. pursuant to and in accordance with the Claims Process Order of this Honourable Court 

dated July 29, 2009, the Monitor has overseen a claims process, and all of the creditors of 

InterTAN have been paid in full, including interest, and the Monitor continues to hold significant 

proceeds from the sale; 

7. with respect to Tourmalet: 

(a) Tourmalet had no assets or liabilities, other than preferred shares of InterTAN; 

(b) no claims were filed against Tourmalet in these CCAA Proceedings; and 

(c) none of the sales proceeds currently held by the Monitor relate to the assets of 

Tourmalet; 

8. as described in the Monitor’s Sixteenth Report, the Applicants and the U.S. Debtors, with 

input from the Official Committee of Unsecured Creditors in the Chapter 11 Proceedings and the 

Monitor, proposed a series of corporate transactions (collectively, the “Reorganization 

Transaction”) in order to ensure that InterTAN would be able to return to the U.S. Debtors, in a 

tax efficient manner, any cash remaining after all claims against InterTAN had been resolved; 

9. in accordance with the Order of this Honourable Court dated October 13, 2010, the 

Monitor and the Applicants completed the following steps contemplated in the Reorganization 

Transaction, all as set out more particularly in the Thirteenth to Twenty-First Monitor’s Reports: 
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(a) Ventoux International Inc. (“Ventoux”, one of the U.S. Debtors) transferred all of 

the issued and outstanding common shares in the capital stock of InterTAN, Inc. 

(another of the U.S. Debtors), to Tourmalet, for a purchase price equal to the 

nominal fair market value of such shares. Tourmalet satisfied the purchase price 

by issuing to Ventoux one common share in the capital stock of Tourmalet having 

a fair maket value equal to the purchase price; 

(b) pursuant to the provisions of the Nova Scotia Companies Act, R.S.N.S. 1989, c.-

81 (the “NSCA”), InterTAN applied for and obtained a certificate of continuance 

to continue as a company limited by shares under the NSCA; and 

(c) InterTAN, Inc. has been dissolved under the applicable Delaware law. In 

connection with its winding-up, InterTAN, Inc. distributed all of its property to 

Tourmalet, including all of the issued and outstanding common shares in the 

capital stock of InterTAN, and all of the liabilities and obligations of InterTAN, 

Inc. were assumed by Tourmalet; 

10. the Monitor has been advised that the potential French tax liability has been resolved 

such that it is now appropriate to complete the remaining steps contemplated in the 

Reorganization Transaction, which are as follows: 

(a) Tourmalet and InterTAN will effect a vertical short-form amalgamation under the 

NSCA to form an unlimited liability company, hereinafter referred to as 

“Amalco” (such transaction the “Amalgamation”); 

(b) subject to this Honourable Court approving the Distribution, since all of the 

claims of the creditors of the Applicants have been paid, after the Amalgamation 

is complete Amalco will distribute its remaining cash (net of payments of the fees 

and disbursements of the Monitor and its counsel) to Ventoux as one or more 

returns of capital in respect of the common shares of InterTAN held by Ventoux 

(such transaction the “Distribution”); and 

(c) following the Amalgamation and the Distribution, Amalco will be liquidated and 

dissolved (such transaction the “Dissolution”); 
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11. as a further result of the resolution of the potential French tax liability, it is no longer 

necessary for Confidential Appendix “A” to the Monitor’s Fourteenth Report and Confidential 

Appendix “B” to the Monitor’s Sixteenth Report to remain sealed; 

12. on completion of the Amalgamation and the Distribution, the Applicants and the Monitor 

will have duly complied with their obligations and carried out their responsibilities under the 

CCAA and the Orders granted by this Honourable Court in these CCAA Proceedings; 

13. the Monitor and its legal counsel, Goodmans LLP, will be required to incur additional 

expenses in completing the Amalgamation and Distribution, and any further steps incidental to 

the termination of these CCAA Proceedings, which amounts are not estimated to exceed $25,000 

for either A&M or Goodmans LLP, exclusive of HST, in total; 

14. on completion of the Amalgamation and the Distribution, and upon the filing with this 

Court of the Monitor’s Certificate, the CCAA Proceedings will be completed and a discharge 

and release of the Monitor will be appropriate; 

15. the stay of proceedings will expire on April 30, 2015; 

16. the facts and circumstances described in the Twenty-Second Report; 

17. the provisions of the CCAA; 

18. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario); and 

19. such further and other grounds as counsel may advise and this Honourable Court may 

permit. 

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

motion: 

1. the Motion Record in connection with the within motion, filed;  

2. The Twenty-Second Report; 

3. the affidavit of Douglas R. McIntosh sworn April 13, 2015; 

4. the affidavit of L. Joseph Latham sworn April 13, 2015; and 

5. such further and other materials as counsel may advise and this Honourable Court may 

permit. 
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April 13, 2015  GOODMANS LLP 
Barristers & Solicitors 
333 Bay Street, Suite 3400 
Toronto, Canada  M5H 2S7 
 
L. Joseph Latham   LSUC#: 32326A 
Jesse Mighton LSUC#: 62291J 
 
Tel: 416.979.2211 
Fax: 416.979.1234 

Lawyers for the Monitor 

TO:  ATTACHED SERVICE LIST
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Court File No. 08-CL-7841 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST  

THE HONOURABLE REGIONAL 

SENIOR JUSTICE MORAWETZ 

) 
) 
) 
) 

MONDAY, THE 20TH DAY OF  

APRIL, 2015 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
INTERTAN CANADA LTD. AND TOURMALET CORPORATION 

ORDER  
(Termination of Proceedings and Various Other Matters) 

THIS MOTION made by Alvarez & Marsal Canada ULC (“A&M”) in its capacity as 

monitor (the “Monitor”) of InterTAN Canada Ltd. (“InterTAN”) and Tourmalet Corporation 

(“Tourmalet”, and collectively with InterTAN, the “Applicants”) for an order, among other 

things, (a) authorizing the applicants to complete certain aspects of the Reorganization 

Transaction (as defined in the Twenty-Second Report); (b) approving the Monitor’s activities to 

date; (c) extending the stay of proceedings; (d) discharging and releasing the Monitor upon the 

filing of the Monitor’s certificate; and (e) terminating the proceedings of the Applicants under 

the Companies’ Creditors Arrangement Act (the “CCAA”, and the proceedings, the “CCAA 

Proceedings”) upon the filing of the Monitor’s certificate, all as set out in the Notice of Motion 

dated April 13, 2015, was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Twenty-Second Report of the Monitor dated April 13, 2015 (the 

“Twenty-Second Report”), the Affidavit of Douglas R. McIntosh, sworn April 13, 2015 (the 

“McIntosh Affidavit”), and the affidavit of L. Joseph Latham sworn April 13, 2015 (the 

“Latham Affidavit”), and on hearing from counsel to the Monitor, counsel for the Applicants 

and counsel for the Circuit City Liquidating Trust, no one else appearing although duly served as 

it appears from the affidavit of service of Nikki Wilson sworn April , 2015 

  



  

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record herein, including the Twenty-Second Report, is hereby abridged and that 

the motion is properly returnable today and service upon any interested party other than 

those parties served is hereby dispensed with.  

2. THIS COURT ORDERS that the Applicants are hereby authorized to effect a vertical 

short-form amalgamation under the Nova Scotia Companies Act, R.S.N.S. 1989, c. 81 to 

form an unlimited liability company, such newly formed company hereinafter referred to 

as “Amalco” (this transaction, the “Amalgamation”). 

3. THIS COURT ORDERS that, after the completion of the Amalgamation, the Monitor 

on behalf of Amalco be and is hereby authorized to distribute to Ventoux International 

Inc. (“Ventoux”) all cash remaining in the Monitor’s accounts from the assets of the 

Applicants, by way of one or more returns of capital in respect of the common shares of 

InterTAN held by Ventoux (this transaction, the “Distribution”). 

4. THIS COURT ORDERS, in furtherance of paragraph 3 hereof, that the Monitor is 

hereby directed to complete the Distribution by wiring the amount of 

CDN$10,183,213.77 and the amount of USD$94,327,368.30 to such bank accounts as 

Ventoux may direct the Monitor in writing. 

5. THIS COURT ORDERS that Amalco be and is hereby authorized to assign and transfer 

to Ventoux all of the rights of the Applicants to pursue recovery of the Old Republic 

Cash Collateral (as defined in the Twenty-Second Report). 

6. THIS COURT ORDERS that, following the Amalgamation, the Distribution and the 

filing with this Court of the Monitor’s Certificate (as herein defined), Amalco be and is 

hereby authorized to be liquidated and dissolved. 

7. THIS COURT ORDERS that notwithstanding the foregoing, in addition to the steps and 

activities set out in paragraphs 2 to 5 herein, the Monitor shall have the authority from 

and after the date of this Order to complete any matters that may be incidental to the 

  



  

termination of these CCAA Proceedings or any other matters necessary to complete these 

CCAA Proceedings as requested by the Applicants and agreed to by the Monitor.   

8. THIS COURT ORDERS that Confidential Appendix “A” of the Fourteenth Report of 

the Monitor dated July 9, 2010 is hereby unsealed and shall form part of the public 

record. 

9. THIS COURT ORDERS that Confidential Appendix “B” to the Sixteenth Report of the 

Monitor dated October 6, 2010 is hereby unsealed and shall form part of the public 

record. 

10. THIS COURT ORDERS that the Twenty-Second Report and the activities of the 

Monitor described therein is hereby approved. 

11. THIS COURT ORDERS that the fees and disbursements of the Monitor for the period 

from June 8, 2014 to April 9, 2015, inclusive, and the Monitor’s fees and disbursements, 

as estimated, to complete its remaining duties and the administration of these CCAA 

Proceedings, all as set out in the McIntosh Affidavit and the Twenty-Second Report, are 

hereby approved. 

12. THIS COURT ORDERS that the Monitor be and is hereby authorized to incur fees and 

disbursements up to a maximum amount of $25,000, exclusive of HST and other 

applicable taxes, in connection with carrying out the Amalgamation, the Distribution and 

any additional steps that may be necessary or desirable in order to comply with the terms 

of this Order, which amount shall be included within the Administration Charge. 

13. THIS COURT ORDERS that the fees and disbursements of the Monitor’s counsel, 

Goodmans LLP (“Goodmans”), for the period from June 5, 2014 to April 9, 2015, 

inclusive, and Goodmans’ fees and disbursements, as estimated, in connection with the 

completion by the Monitor of its remaining duties and the administration of these CCAA 

Proceedings, all as set out in the Latham Affidavit and the Twenty-Second Report, are 

hereby approved. 

14. THIS COURT ORDERS that Goodmans, in its capacity as legal counsel to the Monitor, 

be and is hereby authorized to incur fees and disbursements up to a maximum amount of 

  



  

$25,000, exclusive of HST and other applicable taxes, in connection with carrying out the 

Amalgamation, the Distribution and any additional steps that may be necessary or 

desirable in order to comply with the terms of this Order, which amount shall be included 

with the Administration Charge. 

15. THIS COURT ORDERS that, on completion of the steps and activities set out in 

paragraphs 2 to 5 herein, the Monitor shall be authorized to file with this Court a 

certificate, substantially in the form attached hereto as Schedule “A” (the “Monitor’s 

Certificate”), certifying that: 

(a) the Amalgamation and the Distribution have been completed, each in accordance 

with their terms; 

(b) the fees and disbursements of the Monitor and of Goodmans have been paid in 

full; and 

(c) any and all matters that may be incidental to the termination of the CCAA 

Proceedings or any other matters necessary to complete the CCAA Proceedings as 

requested by the Applicants and agreed to by the Monitor have been completed. 

16. THIS COURT ORDERS AND DECLARES that, immediately upon the filing of the 

Monitor’s Certificate, the Monitor shall have satisfied all of its obligations pursuant to the 

CCAA and these CCAA Proceedings and shall have no further obligations, liabilities, 

responsibilities or duties as Monitor, and A&M shall be discharged as Monitor of the 

Applicants effective immediately upon the filing of the Monitor’s Certificate. 

17. THIS COURT ORDERS that A&M and Goodmans are hereby authorized to pay to 

Ventoux (i) any amounts remaining in their respective financial retainers after the filing 

of the Monitor’s Certificate, and (ii) any additional miscellaneous amounts received by 

A&M from the date of this Order in connection with these CCAA Proceedings that are 

payable to the Applicants’ creditors. 

18. THIS COURT ORDERS that, immediately upon the filing of the Monitor’s Certificate, 

these CCAA Proceedings shall be terminated and the Court-ordered charges in the Initial 

Order shall be discharged and released. 

  



  

19. THIS COURT ORDERS that, notwithstanding any other provision of this Order, all of 

the protections of the Monitor contained in the CCAA, the Initial Order or any other 

Order of this Honourable Court in these CCAA Proceedings shall continue to apply 

herafter. 

20. THIS COURT ORDERS that, immediately upon the filing of the Monitor’s Certificate, 

A&M (whether in its capacity as Monitor or otherwise), Goodmans and their respective 

affiliates and officers, directors, partners, employees and agents (the “Released Parties”) 

be and are hereby released and discharged from any and all claims that any person may 

have or be entitled to assert against the Released Parties, whether known or unknown, 

matured or unmatured, foreseen or unforeseen, existing or hereafter arising, based in 

whole or in part on any act or omission, transaction, dealing or other occurrence existing 

or taking place on or prior to the date of the filing of the Monitor’s Certificate in any way 

relating to, arising out of or in respect of these CCAA Proceedings (collectively, the 

“Released Claims”), and any such Released Claims are hereby released, stayed, 

extinguished and forever barred and the Released Parties shall have no liability in respect 

thereof, provided that the Released Claims shall not include any claim or liability arising 

out of gross negligence or willful misconduct on the part of the Released Parties. 

21. THIS COURT ORDERS that no action or other proceeding shall be commenced against 

A&M or Goodmans in any way arising from or related to its capacity or conduct as 

Monitor or its counsel, except with prior leave of this Court on at least seven days’ prior 

written notice to A&M and Goodmans and upon further securing, as security for costs, 

the full indemnity costs of the Monitor and Goodmans in connection with any proposed 

action or proceeding as the Court hearing the motion for leave to proceed may deem just 

and appropriate. 

22. THIS COURT ORDERS that the Stay Period be and is hereby extended to the earlier of 

June 1, 2015 or the date of filing with this Court of the Monitor’s Certificate. 

23. THIS COURT ORDERS AND REQUESTS the aid and recognition (including 

assistance pursuant to Section 17 of the CCAA) of any court or any judicial, regulatory or 

administrative body in any province or territory of Canada and any judicial, regulatory or 

  



  

administrative tribunal or other court constituted pursuant to the Parliament of Canada or 

the legislature of any province or territory or any court or any judicial, regulatory or 

administrative body of the United States and the states or other subdivisions of the United 

States and of any other nation or state to act in aid of and to be complementary to this 

Court in carrying out the terms and of giving effect to this Order. 
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Monitor’s Certificate 

 

Court File No. 08-CL-7841 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE COMPANIES’ CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 
AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE 
OR ARRANGEMENT OF INTERTAN CANADA LTD. 
AND TOURMALET CORPORATION 

MONITOR’S CERTIFICATE 
(RE: DISCHARGE OF MONITOR) 

 

RECITALS 

A. InterTAN Canada Ltd. and Tourmalet Corporation (collectively, the “Applicants”) 

obtained protection from their creditors under the Companies’ Creditors Arrangement 

Act, R.S.C. 1985 c. C-36, as amended (the “CCAA”) pursuant to the Initial Order of 

Justice Morawetz dated November 10, 2008, as amended and restated as of December 5, 

2008 (the “Initial Order”).  The Initial Order also appointed Alvarez & Marsal Canada 

ULC (“A&M”) as monitor (the “Monitor”) of the Applicants.  The proceedings 

commenced by the Applicants under the CCAA will be referred to herein as the “CCAA 

Proceedings”. 

B. The CCAA Proceedings have been completed in accordance with the Orders of the Court 

and under the supervision of the Monitor. 

C. Pursuant to the Order of this Court dated April 20, 2015, the Monitor may be discharged 

and the CCAA Proceedings may be terminated upon filing of this Monitor’s Certificate 

with the Court. 

  



  

THE MONITOR CERTIFIES the following: 

1. The Amalgamation and the Distribution, as such terms are defined in the Twenty Second 

Report of the Monitor dated April 13, 2015, have been completed in accordance with 

their terms. 

2. The fees and disbursements of the Monitor and of the Monitor’s counsel, Goodmans 

LLP, have been paid in full. 

3. The Monitor has completed any and all matters that may be incidental to the termination 

of the CCAA Proceedings or any other matters necessary to complete the CCAA 

Proceedings as requested by the Applicants and agreed to by the Monitor. 

DATED at Toronto, Ontario this ____ day of ______________, 2015. 

  Alvarez & Marsal Canada ULC 

Per:  
 Name:   
 Title:   

6396830
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Court File No. 08-CL-7841

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT OF INTERTAN CANADA LTD.
AND TOURMALET CORPORATION

TWENTY-SECOND REPORT OF THE MONITOR

ALVAREZ & MARSAL CANADA ULC

APRIL 13, 2015

INTRODUCTION

APPLICANTS

1. By Order of this Court dated November 10, 2008, as subsequently amended and restated

on December 5, 2008 (the "Initial Order"), InterTAN Canada Ltd. ("InterTAN") and

Tourmalet Corporation ("Tourmalet" and together with InterTAN, the "Applicants")

obtained protection from their creditors under the Companies' Creditors Arrangement

Act (the "CCAA") and Alvarez & Marsal Canada ULC ("A&M") was appointed monitor

of the Applicants (the "Monitor"). These proceedings are referred to herein as the

"CCAA Proceedings".

2. Concurrent with the commencement of the CCAA Proceedings, the Applicants' ultimate

parent company, Circuit City Stores, Inc. ("Circuit City"), and certain of its U.S. affiliates

(collectively, the "U.S. Debtors"), commenced proceedings under Chapter 11, Title 11 of

the United States Code. These proceedings are referred to herein as the "Chapter 11

Proceedings".

3. The Monitor will be bringing a motion returnable on April 20, 2015, seeking, inter alia,

(a) an Order authorizing a vertical short-form amalgamation of InterTAN and Tourmalet
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under the provisions of the Nova Scotia Companies Act, R.S.N.S. 1989, c. 81 (the

"Amalgamation"), to form an unlimited liability company referred to herein as

"Amalco"; (b) an Order authorizing the subsequent distribution by Amalco of its

remaining cash (after the payment of all of the fees and disbursements of the Monitor and

its counsel as may be approved in connection herewith) to Ventoux (the "Distribution")

as one or more returns of capital in respect of the common shares of Amalco held by

Ventoux; (c) an Order authorizing Amalco to be liquidated and dissolved following the

Amalgamation, the Distribution and the termination of these proceedings; (d) an Order

unsealing Confidential Appendix "A" to the Monitor's Fourteenth Report dated July 9,

2010 (the "Fourteenth Report"); (e) an Order unsealing Confidential Appendix "B" to the

Monitor's Sixteenth Report dated October 6, 2010 (the "Sixteenth Report"); (f) an Order

approving this report (the "Twenty-Second Report") and the actions and activities of the

Monitor described herein; (g) an Order authorizing Amalco to assign and transfer to

Ventoux all of the rights of the Applicants to pursue recovery of the Old Republic Cash

Collateral (as herein defined); (h) an Order approving the fees and disbursements of the

Monitor for the period from June 8, 2014 to April 9, 2015, as well as the fees and

disbursements of its Canadian legal counsel, Goodmans LLP, for the period from June 5,

2014 to April 9, 2015; (i) an Order approving additional fees and disbursements of the

Monitor of up to $25,000, plus HST, in order to complete this matter; (j) an Order

approving additional fees and disbursements of Goodmans LLP of up to $25,000, plus

HST, in order to complete this matter; (k) an Order extending the stay of proceedings

herein until June 1, 2015 to permit the Amalgamation and the Distribution to take place;

and (1) an Order that, upon the filing of a certificate by the Monitor confirming that the

Amalgamation and the Distribution have been completed, the Monitor and its counsel

shall be discharged and released and these proceedings shall be terminated.

4. The purpose of this Twenty-Second Report is to provide the Court with information

concerning the Monitor's motion and the final steps needed to conclude this matter. For

the reasons discussed below, the Monitor respectfully recommends that the Court grant

the relief requested by the Monitor.



-3-

5. All terms not otherwise defined herein shall have the meanings ascribed to them in the

Monitor's previous reports.

TERMS OF REFERENCE

6. In preparing this Twenty-Second Report, the Monitor has been provided with, and has

relied upon, unaudited financial information, books and records and financial information

prepared by InterTAN or its tax advisors, and discussions with InterTAN's legal and tax

advisors (collectively, the "Information").

7. The Monitor has reviewed the Information for reasonableness, internal consistency and

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

accordingly, the Monitor expresses no opinion or other form of assurance contemplated

under CASs in respect of the Information.

8. The Monitor has requested that the Applicants' legal and tax advisors and Post-Closing

Officer, Ms. Katie Bradshaw, bring to its attention any significant matters that were not

addressed in the course of its specific inquiries. Accordingly, this report is based solely

on the information (financial or otherwise) made available to the Monitor.

9. All references to dollars in this report are in Canadian currency unless otherwise noted.

BACKGROUND

1 O. As of the date of the Initial Order, InterTAN was a leading specialty retailer of consumer

electronics in Canada and was the operating Canadian subsidiary of the U.S.-based

electronics retailer Circuit City. Tourmalet is a Nova Scotia unlimited liability company

that was an indirect, wholly-owned subsidiary of Circuit City. Tourmalet was a non-

operating holding company whose sole asset was the preferred stock of InterTAN, Inc.,

which was the sole shareholder of InterTAN. Circuit City was the Applicants' ultimate

parent company. Further background to InterTAN, Tourmalet and Circuit City is
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contained in the materials filed relating to the Initial Order, including the Affidavit of

Mark Wong sworn November 10, 2008. These documents, together with other

information regarding the CCAA Proceedings, including the Initial Order and supporting

affidavit, have been posted by the Monitor on its website at

www.amcanadadocs.com/intertan.

11. On November 10, 2008, the U.S. Debtors commenced the Chapter 11 Proceedings in the

United States Bankruptcy Court for the Eastern District of Virginia (the "U.S.

Bankruptcy Court"). The U.S. Debtors have subsequently commenced and substantially

completed a liquidation of their assets and property in the Chapter 11 Proceedings. The

U.S. Bankruptcy Court also confirmed a plan of reorganization in respect of the U.S.

Debtors. The Monitor understands that the plan has gone effective and that Circuit City

and the other U.S. Debtors have effectively been replaced by a liquidating trust for the

benefit of their unsecured creditors. A hyperlink to information concerning the U.S.

Debtors' restructuring and liquidation can be found at www.kccllc.net.

12. On July 1, 2009, a sale of substantially all of the assets of InterTAN was completed. The

Monitor has overseen a Court-ordered claims process, and all of the creditors of

InterTAN have been paid in full, including interest. Tourmalet had no assets or liabilities

other than the preferred shares of InterTAN, Inc., none of the proceeds held by the

Monitor relate to the assets of Tourmalet and no claims were filed against Tourmalet in

the claims process.

13. As at March 13, 2015, the Monitor was holding, in trust, the total amount of

CDN $10,183,213.77 and US $94,327,368.30, representing the balance of the proceeds of

the Sale Transaction and other accounts received by or owing to InterTAN, net of

aggregate distributions to creditors of $24,496,015.72, as authorized by prior Orders of

this Court. Attached hereto as Appendix "A" is a statement of receipts and disbursement

from and to the Monitor's trust account prepared by the Monitor for the period to April

13, 2015.

14. Additional background information can be found in the prior reports submitted by the

Monitor to this Court.



-5

OLD REPUBLIC CASH COLLATERAL

15. Aside from financial retainers held by the Monitor, its counsel and counsel for the

Applicants, the only remaining asset of the InterTAN estate is cash collateral estimated to

be approximately USD$400,000 (the "Old Republic Cash Collateral") which is held by

Old Republic Insurance Company of Canada ("Old Republic") in connection with a

workers' compensation program that Old Republic had administered for InterTAN.

Despite the efforts of the Monitor and the Applicants, Old Republic continues to hold the

Old Republic Cash Collateral. Rather than the Monitor expending further time to attempt

to recover this amount, the Monitor recommends that, after completion of the

Amalgamation and in connection with the Distribution and the ultimate discharge of the

Monitor, Amalco be authorized to assign its rights in the Old Republic Cash Collateral to

Ventoux to permit Ventoux to further pursue same.

POTENTIAL FRENCH TAX LIABILITY

16. In its Twelfth through Twenty-First Reports, the Monitor reported that InterTAN had a

subsidiary company located in France that had not operated for more than 10 years and

that the Monitor had learned on April 16, 2010 that there was also a branch office of

InterTAN in France. The Monitor also reported that the French subsidiary and branch

were not formally wound-up after operations ceased and that the winding-up might result

in potential tax liabilities to the French taxing authorities.

17. The issues surrounding those potential French tax liabilities were thoroughly assessed by

French tax counsel to InterTAN (the firm of Gide, Loyrette Nouel) and vetted by French

tax counsel to the Monitor (an attorney who was with the Paris office of Allen & Overy

in 2010 and is currently practicing with the Paris office of Jones Day), and there was

unanimity among the French tax advisors that, while the potential liability could be

significant, the likelihood of such a liability arising was very low. In its first report to the

Court after receiving those assessments, the Fourteenth Report, the Monitor submitted to

the Court a separate Confidential Appendix, being Confidential Appendix "A" to the

Fourteenth Report, which contained a summary of the assessment of the potential French

tax liability and illustrated the different possible scenarios and corresponding potential
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liabilities, all based on the advice provided by InterTAN's French counsel as reviewed by

the Monitor's French counsel. By Order dated July 16, 2010, the Court granted a sealing

order with respect to that Confidential Appendix A.

18. Subsequently, in connection with a motion by the Applicants to permit them to, inter

alia, take steps to address the potential French tax liability, the Monitor submitted to the

Court a separate Confidential Appendix, being Confidential Appendix "B" to the

Sixteenth Report, which contained a description of the manner in which InterTAN held

its interest in the French subsidiary and branch office, and made recommendations

concerning steps contemplated by InterTAN to formally wind-up those entities and to

address the potential French Tax Liability, all in conformity with the advice received

from French counsel to InterTAN and to the Monitor.

19. It now appears that the potential French tax liability has been resolved and, accordingly,

the Monitor is in a position to provide additional information regarding this issue.

20. The InterTAN group used to carry out its activities in France through InterTAN France

SNC ("SNC"), together with the French permanent establishment of InterTAN (which

was also the main shareholder of SNC until its dissolution; the other shareholder of SNC

was 587255 Ontario Ltd., itself a wholly owned subsidiary of InterTAN). In 1993, the

InterTAN group decided to cease its business operations in Europe. On February 13,

1995, InterTAN was placed in judicial liquidation in France with respect to the French

permanent establishment (the "French Judicial Liquidation"). On July 18, 1997, the

French Judicial Liquidation was extended to SNC, due to the commingling of assets

between the two entities. Between 1997 and 2000, the judicial liquidator sold the assets

of SNC and paid its debts. During the liquidation process, French tax authorities

conducted an audit of both SNC and the French permanent establishment of InterTAN

and issued several tax re-assessments, which were subsequently resolved through a global

settlement agreement with the French tax authorities. Ultimately, on January 21, 2000, a

judgement of the relevant French commercial court closed the French Judicial

Liquidation of both entities and stated that the liquidator had been able to pay all of the

debts of the two entities. However, for reasons which are unclear, the steps to formally
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wind-up SNC and remove it from the relevant Trade and Companies Registers were not

completed at that time.

21. Subsequent to the claims bar date in these CCAA Proceedings (March 16, 2009), in their

efforts to ensure that all InterTAN matters were finally resolved, InterTAN and its

counsel determined that it should formally dissolve SNC. In January of 2010, counsel to

the Applicants advised the Monitor and its counsel that steps to be taken to formally

wind-up SNC could result in potential French tax liabilities for which InterTAN could be

held directly liable under French tax rules.

22. As the Monitor advised in its Sixteenth Report, it would not support the Distribution until

it was satisfied in its sole discretion with the resolution of the potential French tax

liability. Following discussions between Canadian and French counsel for the

Applicants, in order to address whether there was a potential French tax liability the

Applicants undertook the following steps. 587255 Ontario Ltd. transferred its shares in

SNC to InterTAN and then steps were taken by French counsel for the Applicants to

dissolve SNC without liquidation into InterTAN. In this regard, the Monitor has been

advised that on or about May 1, 2011 French counsel for the Applicants published notice

of the dissolution without liquidation of SNC in both a French legal newspaper and in the

official French gazette, which opened a 30-day period during which creditors could

oppose the dissolution without liquidation. Once that 30 day period expired without

opposition, the dissolution without liquidation of SNC was considered completed,

becoming effective on May 30, 2011. The dissolution without liquidation was then

registered with the French Trade and Companies Register and with the French tax

authorities, and all of SNC's registered "establishments" were struck from the Trade and

Companies Register. As a final step, SNC's tax returns for the financial years not

covered by the standard statute of limitations, i.e. those closed at end of May 2007, May

2008, May 2009 and May 2010 and the year running from June 1, 2010 to May 30, 2011

were filed with the French tax authorities in or about June of 2011, together with a cover

letter explaining why no tax returns had been filed since 1993. Each of these tax returns

reflected zero taxes payable because all operations had ceased and all creditors had been

paid by January of 2000.
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23. Before InterTAN embarked on the above course of action, the Monitor and its counsel

consulted with the Monitor's French tax counsel to confirm whether such actions and

approach would ensure that any potential French tax liabilities would be properly

addressed. The Monitor was advised that, if the French taxing authorities did not render

an assessment of or appeal the tax returns filed for those years before the end of the third

calendar year after they were filed (i.e., December 31, 2014), this would confirm that the

French tax issues could be considered at an end and that no French tax liability existed.

The Monitor had been advised that it was not possible to obtain an advance ruling from

the French tax authorities, as might be the case in Canada, and accordingly the parties

settled on the course of action noted above.

24. The Monitor is not aware of any assessments or other actions having been taken by the

French taxing authorities. Further, the Monitor's French counsel confirmed with

InterTAN's French counsel that they were not aware of any such steps having been taken.

25. On February 3, 2015, the Monitor received a written opinion from its French counsel

that, under French law and subject to satisfactory assumptions, the standard statute of

limitations is the end of the third year following the year in respect of which the tax is

due, although that period can be extended to ten (10) years under certain specific and

unusual circumstances, which the Monitor's French counsel has assumed would not

apply in this case. The opinion also provides that, based on the assumed facts and

assumptions detailed in the opinion, that the filed tax returns would be subject to the

standard statute of limitations (i.e. December 31, 2010 for the 2007 tax return, December

31, 2011 for the 2008 tax return, December 31, 2012 for the 2009 tax return, December

31, 2013 for the 2010 tax return and December 31, 2014 for the 2011 tax return).

Consequently, since the French tax authorities have taken no action in respect of the 2007

through 2011 tax returns, the Monitor's French counsel has opined that the relevant tax

returns "are final and any related potential French tax liability is extinguished". A copy

of the opinion rendered by the Monitor's French counsel is attached as Appendix B.

26. The Monitor therefore believes that it is now appropriate to proceed to wind-up the estate

of the Applicants. This will involve completing the remaining steps in the

Reorganization Transactions (described below). The Monitor also believes that it is
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appropriate for Confidential Appendix "A" to its Fourteenth Report and Confidential

Appendix "B" to its Sixteenth Report to be unsealed and to form part of the public

record.

REORGANIZATION TRANSACTIONS

27. As described in paragraphs 14 through 24 of the Monitor's Sixteenth Report, a copy of

which without exhibits is attached hereto as Appendix "C", the Applicants and the U.S.

Debtors, with input from the UCC and from the Monitor, proposed a series of corporate

transactions (collectively, the "Reorganization Transactions") in order to ensure that

InterTAN would be able to return to the U.S. Debtors, in a tax efficient manner, any

funds remaining after all claims against InterTAN had been resolved. The ultimate

objective of the Reorganization Transactions was to make Ventoux the sole and direct

shareholder of the InterTAN corporate entity (which by then will be part of Amalco) so

that any funds distributed by the Monitor on behalf of Amalco would be received as a

return of equity and not result in a potential capital gain.

28. By Order dated October 13, 2010, the following steps in the Reorganization Transactions

were authorized, and the Monitor has been advised that each of these transactions was

completed shortly thereafter:

a) Ventoux transferred all of the issued and outstanding common shares in the capital

stock of InterTAN, Inc. to Tourmalet, for a purchase price equal to the nominal fair

market value of such shares. Tourmalet satisfied the purchase price by issuing to

Ventoux one common share in the capital stock of Tourmalet having a fair market

value equal to the purchase price;

b) Pursuant to the provisions of the Nova Scotia Companies Act, R.S.N.S. 1989, c. 81,

InterTAN applied for and obtained a certificate of continuance to continue as a

company limited by shares under the Nova Scotia Companies Act, R.S.N.S. 1989, c.

81. A copy of the Articles of Continuance of InterTAN dated October 25, 2010 is

attached hereto as Appendix "C"; and
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c) InterTAN, Inc. has been dissolved under the applicable Delaware law. A copy of

InterTAN, Inc.'s Certificate of Dissolution dated October 26, 2010 is attached hereto

as Appendix D. In connection with its winding-up, InterTAN, Inc. distributed all

of its property to Tourmalet, including all of the issued and outstanding common

shares in the capital stock of InterTAN, and all of the liabilities and obligations of

InterTAN, Inc. were assumed by Tourmalet.

29. The remaining steps in the Reorganization Transactions, which had been put on hold

pending resolution of the potential French tax liability, were described as follows in the

Sixteenth Report:

a) Tourmalet and InterTAN will effect a vertical short-form amalgamation under the

provisions of the Nova Scotia Companies Act, R.S.N.S. 1989, c. 81, to form an

unlimited liability company referred to herein as "Amalco" (the "Amalgamation");

b) Once Amalco has settled all of the claims of the creditors of the Canadian estate, and

subject to receiving the required approval from this Court, Amalco will distribute its

remaining cash, after payment of the fees and disbursements of the Monitor and its

counsel noted herein, to Ventoux as one or more returns of capital in respect of the

common shares of InterTAN held by Ventoux (the "Distribution"); and

c) Following the foregoing transactions, in due course, Amalco will be liquidated and

dissolved (the "Dissolution").

30. As the Monitor advised in its Sixteenth Report, it would not support the Amalgamation or

the Distribution unless and until it was satisfied, in its sole discretion, with the resolution

of the potential French tax liability. As discussed above, based on the advice of its

French tax counsel, the Monitor is now satisfied that the potential French tax liability has

been resolved and supports proceeding with the remaining steps in the Reorganization

Transactions (specifically, the Amalgamation and the Distribution and, subsequently, the

Dissolution of Amalco). Since all creditors of InterTAN have been paid in full, inclusive

of interest, subject to the payment of the fees and disbursements of the Monitor and its

counsel as noted herein, all of the remaining distributions should be paid to Ventoux as



the sole shareholder of Amalco. In this regard, the Dissolution will be completed after

the Distribution by counsel to the Applicants or to the Circuit City Liquidating Trust

("CCLT"). Since Ventoux or CCLT will have all of the funds from the Applicants when

the Dissolution takes place, the Monitor understands that the CCLT will be responsible

for payment of all costs associated with the Dissolution, ensuring that the Monitor's role

will be completed by the time that the Dissolution occurs.

APPROVAL OF THE MONITOR AND GOODMANS LLP'S FEES

31. Pursuant to paragraph 27 of the Initial Order, the Monitor was authorized to engage

independent legal counsel (among others) to assist with the exercise of its powers and the

performance of its obligations.

32. In accordance with paragraphs 32 and 33 of the Initial Order, the Monitor and its legal

counsel are to be paid their reasonable fees and disbursements at their standard rates and

charges, and are required to pass their accounts from time to time. The Monitor and its

counsel have passed their accounts on six prior occasions in this matter. The most recent

was by Order dated June 24, 2014, a copy of which is attached hereto as Appendix "E",

wherein the fees and disbursements of the Monitor were approved for the period from

June 16, 2012 to June 7, 2014 and the fees and disbursements of Goodmans LLP, the

Monitor's Canadian counsel, were approved for the period from February 8, 2012 to May

29, 2014, as set out in paragraphs 25 and 26 of the Monitor's Twenty-First Report.

33. During the period from June 8, 2014 to April 9, 2015, the Monitor expended a total of

112.8 hours in connection with this matter, giving rise to fees and disbursements totalling

$78,167.17 (inclusive of HST). Details of the hours spent, the hourly rates and total fees

and disbursements of the Monitor for the period from June 8, 2014 to April 9, 2015 are

included in the Affidavit of Douglas R. McIntosh sworn April 13, 2015.

34. As further detailed in the Affidavit of Douglas R. McIntosh, the Monitor has provided the

Court with an estimate of the additional fees and disbursements that the Monitor expects

to incur in connection with completion of this matter, including the steps required by the
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Order being sought. In his affidavit, Mr. McIntosh estimates those additional fees and

disbursements will not exceed $25,000, plus HST.

35. During the period from June 5, 2014 to April 9, 2015, Goodmans LLP expended a total

of 137.1 hours in connection with this matter, giving rise to fees and disbursements

totalling $97,156.00 (exclusive of HST). Details of the hours spent, the hourly rates and

total fees and disbursements of Goodmans LLP for the period from June 5, 2014 to April

9, 2015, are included in the Affidavit of L. Joseph Latham sworn April 13, 2015.

36. As further detailed in the Affidavit of L. Joseph Latham, Goodmans has provided the

Court with an estimate of the additional fees and disbursements that Goodmans LLP

expects to incur in assisting the Monitor with the completion of this matter, including the

steps required by the Order being sought. In his affidavit, Mr. Latham estimates those

additional fees and disbursements to be $25,000, plus HST.

DISCHARGE AND RELEASE

37. After the Amalgamation and the Distribution have been completed, this matter will be

concluded and the Monitor submits that it would be appropriate for it to be discharged

and for it and its Canadian counsel, Goodmans LLP, to be released from any potential

liabilities. The Monitor believes that, at the same time, these proceedings should be

terminated. The Dissolution will not be completed by the Monitor, but either by counsel

to the Applicants or counsel to the liquidating trust, and the Dissolution can be completed

after the proceedings are terminated. For this reason, the Monitor recommends that the

release and discharge of the Monitor and its counsel, and the termination of these

proceedings, be authorized in the Order sought, to become effective on the filing by the

Monitor of a certificate with this Court confirming that the Amalgamation and the

Distribution have been completed.

MONITOR'S RECOMMENDATION

38. For the foregoing reasons, the Monitor respectfully recommends that:

(0 this Court authorize the completion of the Amalgamation;
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(ii) this Court authorize the assignment to Ventoux of the rights of the Applicants in

and to the Old Republic Cash Collateral;

(iii) this Court authorize the Monitor, once it has received evidence of the completion

of the Amalgamation, to complete the Distribution by wiring the amount of

CDN $10,183,213.77 and the amount of USD $94,327,368.30 to Ventoux to such

bank accounts as Ventoux may direct in writing;

(iv) this Court authorize the Dissolution following the completion of the

Amalgamation and the Distribution;

(v) Confidential Appendix "A" to the Monitor's Fourteenth Report and Confidential

Appendix "B" to the Sixteenth Report both be unsealed;

(vi) this Twenty-Second Report and the actions and activities of the Monitor described

herein be approved;

(vii) the Monitor's fees and disbursements for the period from June 8, 2014 to April 9,

2015, as well as the fees and disbursements of its Canadian legal counsel,

Goodmans LLP, for the period from June 5, 2014 to April 9, 2015 be approved;

(viii) additional fees and disbursements of the Monitor of up to $25,000, plus HST, in

order to complete this matter, be approved;

(ix) additional fees and disbursements of Goodmans LLP of up to $25,000, plus HST,

in order to complete this matter, be approved;

(x) this Court extend the stay of proceedings herein to June 1, 2015 to permit the

Amalgamation and the Distribution to be completed;

(xi) this Court order the release and discharge of the Monitor and its counsel, to

become effective upon the filing with this Court of a Certificate confirming that

the Amalgamation and the Distribution have been completed; and
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(xii) this Court order the termination of these proceedings, to become effective upon

the filing of a certificate by the Monitor that the Amalgamation and the

Distribution have been completed.
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ALL OF WHICH IS RESPECTFULLY SUBMITTED at Toronto, Ontario this 13th day of

April, 2015.

ALVAREZ & MARSAL CANADA ULC
in its capacity as Court appointed Monitor of
InterTAN Canada Ltd. and Tourmalet Corporation

Per:
Name: Douglas R. McIntosh
Title: Managing Director
I have the authority to bind the corporation
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INTERTAN CANADA LTD.

Summary of Receipts and Disbursements

Monitor's Trust Account (CDN & USD)

as of April 13, 2015

CDN USD

Receipts

Shaw settlement proceeds $1,510,913.96

Transfers from Monitor's CDN trust account $93,824,957.49

Transfers from InterTAN CDN/USD operating accounts 6,912,140.92            207,858.25         

Transfer from escrow account 133,896,681.21        

Transfer from Real Estate escrow account 593,672.78               

Corporate tax refund 5,813,542.97            

FTI Consulting 125,000.00               

Return of legal fee retainer funds 6,208.13                   

Accounts receivable assigned to InterTAN 824,080.96               

GST refund 464,927.98               

Insurance refund 10,419.00                 

Deposit interest and miscellaneous 472,934.42               498,498.62         

Total Receipts $150,630,522.33 $94,531,314.36

Disbursements

Distributions to Creditors $24,279,381.42

Professional Fees  - Monitor 1,884,342.24            

                             - FTI 70,735.67                 

                             - Monitor's U.S. counsel 71,581.45                 

                             - Monitor's CDN counsel 899,478.07               

                             - Longview Communications 7,729.49                   

                             - PwC 1,523,614.09            

                             - Lang Michener LLP                             - Lang Michener LLP 3,377.70                                                - Lang Michener LLP

                             - Osler 1,025,586.51            

                             - Gide Loyrette Nouel 254,538.98               

                             - KPMG LLP 29,500.55                 

                             - Tough & Podrebarac 5,768.62                   

                             - Spiegel Sohmer 14,347.09                 

                             - McLean & Kerr LLP 14,657.16                 

                             - Douglas Saunders 8,565.79                   

                             - Denroche & Associates 966.74                      

                             - Aikins, MacAulay & Thorvaldson LLP 256.92                      

                             - Stewart McKelvey 18,541.81                 

                             - Missierus Bidel 12,992.08                 

                             - Jones Day 14,981.00                 

The Source (Bell)  - APA Working Capital Escrow 9,310,605.82            

                             - Cash Cut-Off Remittances 513,948.77               203,792.54         

                             - Bill Morrison 19,981.96                 

Director's fees 64,000.00                 

Transfer to Real Estate escrow account 500,000.00               

Transfers to Monitor's USD account 96,675,351.71          

Rothschild's fees - GST & Expenses 122,533.49               

Newspaper notices 5,211.82                   

Corporate taxes 379,382.94               

Printing costs (incl.postage, translations) 5,285.63                   

Temporary Staffing 18,104.30                 

Payroll costs 47,182.58                 

Sales Tax remittances (June) 2,641,729.10            

Service fee / miscellaneous 3,047.06                   153.52                

Total Disbursements $140,447,308.56 $203,946.06

 

Net Cash Flow $10,183,213.77 $94,327,368.30
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Bertrand Jouanneau 

Tel.: +33 (0)1 40 75 94 39 

jouanneau@gide.com 

Siamak Mostafavi 

Partner 

Jones Day 

2, rue Saint-Florentin 

75001 Paris 

France 

 Paris, 23 January 2015 

 

By email 

 

Re: InterTAN 

 

 

Dear Siamak, 

 

I confirm that, to my knowledge, I have not received any correspondence or queries from the French 

tax authorities regarding 587.225 Ontario Ltd, InterTAN France SNC and InterTAN Canada Ltd since 

28 September 2011. 

 

The last correspondence with the French tax authorities in this matter was, to my knowledge, an email 

from the Service des Impôts des Entreprises étrangères which confirmed that, due to the context, it 

was not necessary to register 587.225 Ontario Ltd with the French tax authorities further to the filing 

of the tax returns in 2011.  

 

Yours sincerely, 

 

 

 
 

Bertrand Jouanneau  

Avocat à la Cour 
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Court File No. 08-CL-7841

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE
OR ARRANGEMENT OF INTERTAN CANADA LTD.
AND TOURMALET CORPORATION

APPLICANTS

AFFIDAVIT OF DOUGLAS R. MCINTOSH
Sworn April 13, 2015

I, Douglas R. McIntosh, of the City of Markham, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am a Managing Director with the financial advisory firm Alvarez & Marsal Canada

ULC ("A&M"), the Court-appointed monitor (the "Monitor") of InterTAN Canada Ltd. and

Tourmalet Corporation (collectively, the "Applicants"). As such, I have knowledge of the

matters hereinafter deposed to.

2. A&M was appointed Monitor of all of the property, assets and undertaking of the

Applicants pursuant to an Order of the Ontario Superior Court of Justice (Commercial List)

dated November 10, 2008, subsequently amended and restated on December 5, 2008 (the "Initial

Order").
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3. Pursuant to paragraphs 32 and 33 of the Initial Order, the Monitor and its legal counsel

are entitled to be paid their reasonable fees at their standard rates and charges, and are required to

pass their accounts from time to time. By Orders dated June 2, 2009, December 7, 2009, April

26, 2010, March 14, 2011 and September 25, 2012, and June 24, 2014 the- fees and

disbursements of the Monitor and its legal counsel for the periods through June 7, 2014 and May

29, 2014, respectively, were approved by this Court.

4. Attached hereto and marked as Exhibit "1" to this Affidavit is a summary of the invoices

rendered by A&M (the "A&M Accounts") in respect of these proceedings for the period from

June 8, 2014 to April 9, 2015 (the "A&M Application Period"), together with copies of the

A&M Accounts.

5. A&M expended a total of 112.8 hours in connection with this matter during the A&M

Application Period, giving rise to fees and disbursements totalling $78,167.17 including HST

and allocated approximately as outlined in the summary of fees attached hereto, together with

supporting narrative of the services provided, and marked as Exhibit "2".

6. In addition to the foregoing, A&M estimates that its fees and disbursements: (i) incurred

since April 9, 2015; (ii) to be incurred in connection with the Court hearing scheduled for April

20, 2015; and (iii) to subsequently conclude the Monitor's administration of these CCAA

proceedings, will not exceed $25,000 plus HST.

7. This Affidavit is sworn in connection with a motion by the Monitor to, among other

things, have its fees and disbursements in relation to these proceedings approved by this Court

and for no improper purpose.
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SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario,
this 13th day of April, 2015.

A Commissioner for taking affidavits

DAVID JONATHAN COHEN, a
Commissioner, etc., Province of Ontario,
while a Student-at-Law.
Expires April 24, 2016.

DOUGLAS R. MCINTOSH
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EXHIBIT "1"

This is Exhibit "1" referred to in the

affidavit of Douglas R. McIntosh

sworn before me, this 13th

day of April, 2015

A COMMISSIONER FO TAKING AFFIDAVITS

DAVID JONATHAN COHEN, a
Commissioner, etc., Province of Ontario,
while a Student-at-Law.
Expires April 24, 2016.



EXHIBIT "1"

ALVAREZ & MARSAL CANADA ULC AS MONITOR

OF INTERTAN CANADA LTD. AND TOURMALET CORPORATION

(June 8, 2014 - April 9, 2015)

Invoice No. Invoice Date Invoice Period / Description Total Hours Fees Disbursements HST Invoice Total

83476 - 98 August 13, 2014 June 8, 2014 to August 9, 2014 75.8 $ 44,545.00 $ - $ 5,790.85 $ 50,335.85

83476 - 99 October 28, 2014 August 10, 2014 to October 25, 2014 13.9 $ 8,463.50 $ 1,066.48 $ 1,238.90 $ 10,768.88

83476 - 100 April 9, 2015 October 26, 2014 to April 9, 2015 23.1 $ 15,099.50 $ - $ 1,962.94 $ 17,062.44

TOTAL 112.8 $ 68,108.00 $ 1,066.48 $ 8,992.69 $ 78,167.17



AIM

August 13, 2014

InterTAN Canada Ltd.
Ms. Katie Bradshaw
President & Secretary
c/o Circuit City Stores, Inc.
9954 Maryland Drive
Richmond, Virginia 23233

InterTAN Canada Ltd.

Alvarez & Marsal Canada ULC
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 5200
Fax: +1 416 847 5201

For professional services rendered pursuant to our appointment as CCAA Monitor of InterTAN
Canada Ltd. for the period June 8 to August 9, 2014.

D. McIntosh, Managing Director

A. Hutchens, Managing Director

S. Moore, Director

A. Singels-Ludvik, Associate

Add: HST @ 13%

TOTAL INVOICE

Mail Instructions: 
Alvarez & Marsal Canada ULC
Attn: A. Singels-Ludvik
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22
Toronto, ON M5J 2J1

Hours Rate Total

5.5 $745 $4,097.50

35.9 675 24,232.50

33.9 475 16,102.50

0.5 225 112.50

75.8 $44,545.00

5,790.85

$50,335.85

Wire Instructions:
Bank: TD Canada Trust
Account Name: Alvarez & Marsal Canada ULC
Swiftcode: TDOMCA1 I I OR
Bank Address: 55 King Street West

Toronto, ON
Bank Transit #: 10202
Institution #: 0004
Account #: 5410790
Reference #: 83476 — Invoice #98
HST: 83486 3367 RT0001

www.alvarezandmarsal.com



October 28, 2014

InterTAN Canada Ltd.
Ms. Katie Bradshaw
President & Secretary
c/o Circuit City Stores, Inc.
9954 Maryland Drive
Richmond, Virginia 23233

InterTAN Canada Ltd.

Alvarez & Marsal Canada ULC
Royal Bank Plan, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 6200
Fax: +1 416 847 5201

For professional services rendered pursuant to our appointment as CCAA Monitor of InterTAN Canada
Ltd. for the period August 10 to October 25, 2014.

Hours Rate Total

D. McIntosh, Managing Director 2.8 $745 $2,086.00

A. Hutchens, Managing Director 7.9 675 5,332.50

S. Moore, Director 1.3 475 617.50

A. Singels-Ludvik, Associate 1.9 225 427.50

13.9 $8,463.50

Add: Out of pocket expense -
Tourmalet registration renewal in
Nova Scotia 1,066.48

$9,529.98

Add: HST @ 13% 1,238.90

TOTAL INVOICE $10,768.88

Mail Instructions: 

Alvarez & Marsal Canada ULC
Attn: A. Singels-Ludvik
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22
Toronto, ON M5J 2J1

Wire Instructions:

Bank: TD Canada Trust
Account Name: Alvarez & Marsal Canada ULC
Swiftcode: TDOMCAryi OR
Bank Address: 55 King Street West

Toronto, ON
Bank Transit 4: 10202
Institution #: 0004
Account #: 5410790
Reference #: 83476 — Invoice #99
HST: 83486 3367 RT0001

www,alvarezandmarsal.com



April 9, 2015

InterTAN Canada Ltd.
Ms. Katie Bradshaw
President & Secretary
c/o Circuit City Stores, Inc.
9954 Maryland Drive
Richmond, Virginia 23233

InterTAN Canada Ltd.

Alvarez & Marsal Canada ULC
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, PO. Box 22
Toronto, ON M5J 2J1

Phone: +1 416 847 5200
Fax: +1 416 847 5201

For professional services rendered pursuant to our appointment as CCAA Monitor of InterTAN Canada
Ltd. for the period October 26, 2014 to April 9, 2015.

Hours Rate Total

D. McIntosh, Managing Director 2.6 $745 $1,937.00

A. Hutchens, Managing Director 19.0 675 12,825.00

A. Singels-Ludvik, Associate 1.5 225 337.50

23.1 $15,099.50

Add: HST @ 13% 1,962.94

TOTAL INVOICE $17,062.44

Mail Instructions: 
Alvarez & Marsal Canada ULC
Attn: A. Singels-Ludvik
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22
Toronto, ON M5J 2J1

Wire Instructions:
Bank:
Account Name:
Swiftcode:
Bank Address:

Bank Transit #:
Institution #:
Account #:
Reference #:
HST:

TD Canada Trust
Alvarez & Marsal Canada ULC
TDOMCAllIOR
55 King Street West
Toronto, ON
10202
0004
5410790
83476 — Invoice #100
83486 3367 RT0001

www.alvarezandmarsal.com
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EXHIBIT "2"

This is Exhibit "2" referred to in the

affidavit of Douglas R. McIntosh

sworn before me, this 13th

day of April, 2015

A COMMISSIONER FO TAKING AFFIDAVITS

DAVID JONATHAN COHEN, a
Commissioner, etc., Province of Ontario,
while a Student-at-Law.
Expires April 24, 2016.



EXHIBIT "2"

ALVAREZ & MARSAL CANADA ULC AS MONITOR

OF INTERTAN CANADA LTD. AND TOURMALET CORPORATION

(June 8, 2014 - April 9, 2015)

Staff Member Title Total Hours Rate ($CDN) Amount Billed

Douglas McIntosh Managing Director 10.9 $745 $ 8,120.50

Alan Hutchens Managing Director 62.8 $675 $ 42,390.00

Stephen Moore Director 35.2 $475 $ 16,720.00

Audrey Singels-Ludvik Associate 3.9 $225 $ 877.50

1Avg.
Total Fees (excl. Disbursements and GST) 112.8

Rate

$603.79
$ 68,108.00



Exhibit "2"

D. McIntosh Description Hrs.

Jun 16/14 Review draft report and Court documents, discussions with A. 1.2
Hutchens re: French tax matter update.

Jul 4 Detailed review of documents pertinent to upcoming fund 2.2
distribution, French tax matters and remaining outstanding matters.

Jul 7 Discussions with A. Hutchens re: French tax issue and review of 0.7
background materials.

Jul 29 Preparation and attendance on a call with Goodmans re: current status 1.4
of French tax matter; review of related materials.

Oct 2 Review of remaining issues to be addressed to wind-up estate. 0.3

Oct 6 Review of background materials; preparation and attendance at a 2.5
meeting with Goodmans to review outstanding matters and next steps.

Jan 29/15 Review of draft tax opinion from Monitor's French counsel; call with 0.5
M. Berry of Goodmans re: same.

Apr 4 Review of draft Monitor's report and provision of comments thereon. 1.2

Apr 6 Call with A. Hutchens re: draft Monitor's report and review of 0.3
documents.

Apr 9 Review of revised draft Monitor's report and discussion re: same. 0.6

TOTAL D. McIntosh 10.9 hrs.



Exhibit "2"

A. Hutchens Description Hrs.

Jun 10

Jun 11

Jun 12

Jun 16

Jun 17

Review and revise the draft Twenty-First Report of the Monitor (the
"Twenty-First Report") and related motion materials; emails with
Goodmans regarding same.

Review and revise the draft fee affidavit for the sixth interim taxation;
internal discussions regarding information required for the Twenty-
First Report.

6.3

0.7

Internal discussions regarding France SNC. 0.5

Review and compile documentation relevant to the France SNC
matter; prepare chronological summary of key documents; review the
revised draft Twenty-First Report and emails with Goodmans
regarding same.

Review and compile documentation relevant to the France SNC
matter; further prepare chronological summary of key documents;
emails with Goodmans on the draft legal opinion from Allen & Overy
France.

Jun 20 Further review and compile documentation relevant to the France
SNC matter; further prepare chronological summary of key
documents.

7.5

7.0

2.0

Jun 24 Attend at Court for the stay extension hearing. 2.0

Jun 26 Internal discussions regarding France SNC documentation, and 1.5
further review relevant documents.

Jul 2 Prepare for and attend teleconference with Goodmans regarding 1.2
France SNC; internal discussion and emails on documentation to
forward to Goodmans.

Jul 7 Review material to be provided to Goodmans and discussion with 1.0
Goodmans regarding same.

Jul 8 Internal discussions regarding the engagement of Jones Day France. 0.4

Jul 10 Review and revise the draft background memorandum to be provided 2.5
to Jones Day France, and internal discussions regarding same.

Jul 11 Emails with Jones Day France and Goodmans regarding the 0.3
engagement of Jones Day.

Jul 14 Discussions and emails with Goodmans and Jones Day on the 1.8
engagement of Jones Day.
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Jul 16 Review Jones Day's draft engagement letter and emails with 1.3
Goodmans regarding same.

Jul 17 Review the revised draft Jones Day engagement letter and internal 0.7
emails to finalize same.

Jul 18 Review the draft opinion from Jones Day on France SNC and emails 1.0
with Goodmans and Jones Day regarding same.

Jul 21 Discussion and emails with Goodmans on the draft opinion from 0.7
Jones Day, and internal discussions on same.

Jul 29 Teleconference with Goodmans regarding France SNC and the draft 1.0
opinion from Jones Day.

Aug 5 Review the revised draft opinion from Jones Day and emails with 0.5
Goodmans regarding same.

Aug 12 Internal discussions and emails to transition tasks and documentation. 1.0

Oct 3 Emails with Goodmans to coordinate meeting on France SNC and 1.8
remaining matters to conclude the CCAA proceedings; prepare
discussion points for the meeting.

Oct 6 Prepare for and attend meeting at Goodmans' offices regarding 3.8
France SNC and remaining matters to conclude the CCAA
proceedings.

Oct 7 Emails with Goodmans regarding France SNC. 0.3

Oct 8 Review the updated Statement of Receipts and Disbursements and 0.5
discussion to respond to a stakeholder inquiry.

Dec 8 Discussion and emails with a stakeholder. 0.3

Jan 8/15 Discussion and emails with a stakeholder; discussion with Goodmans 0.8
on obtaining updated opionion from Jones Day.

Jan 26 Review the updated and revised draft opinion from Jones Day; 1.0
internal emails and emails with Goodmans regarding same.

Mar 3 Discussion with Goodmans regarding the next Monitor's report and 0.4
related matters.

Mar 5 Discussion and emails with Goodmans regarding the next Monitor's 0.3
report and next steps.

Mar 12 Review and revise the draft Twenty-Second Report of the Monitor 2.5
(the "Twenty-Second Report") and compile related information.



Exhibit "2"

Mar 26 Further review and revise the draft Twenty-Second Report; compile 1.2
and prepare information for fee affidavit.

Apr 1 Prepare the draft fee affidavit. 1.0

Apr 2 Review and revise further iterations of the draft Twenty-Second 3.5
Report, and discussions and emails with Goodmans regarding same.

Apr 6 Review the Gide memorandum and revise the draft Twenty-Second 2.2
Report, and discussions and emails with Goodmans on same.

Apr 7 Review the further revised draft Twenty-Second Report and emails 1.5
with Goodmans regarding same; obtain information related to
outstanding professional fee retainers and emails with Osler on same.

Apr 9 Emails with the Post-Closing Officer and Goodmans on the status of a 0.8
cash collateralized letter of credit held by Old Republic; discussion
with Goodmans on the Twenty-Second Report.

TOTAL A. Hutchens 62.8 hrs.
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S. Moore Description Hrs.

Jun 10

Jun 11

Jun 13

Email exchange with the Post-Closing Officer regarding invoice
approvals and coordinate disbursements; internal email exchange
regarding preparation of materials for the sixth interim taxation of
fees.

0.5

Prepare Fee Affidavit and Exhibits for the sixth interim taxation of 2.3
fees and internal discussions regarding same.

Email exchanges with Goodmans regarding review of the draft
Application Motion and the Twenty-First Report of the Monitor (the
"Twenty-First Report").

0.3

Jun 15 Prepare materials for purposes of the sixth interim taxation of fees. 2.0

Jun 16 Internal discussions regarding France SNC matter and documentation; 1.5
review updated Receipts and Disbursements schedules; review draft
Motion, draft Order and draft Twenty-First Report and provide
comments; email exchanges with Goodmans regarding finalising
Court materials for service.

Jun 22 Email exchange with the Post-Closing Officer regarding invoice 0.3
approvals and coordinate disbursements.

Jun 23 Discussions internally and with Goodmans regarding France SNC 1.3
matter and Court attendance; prepare for attendance in Court and
related email exchange with Goodmans; review various
documentation regarding France SNC matter.

Jun 24 Prepare for and attend Court; review endorsement and entered Order. 2.3

Jun 25 Review and prepare documentation package regarding France SNC 1.8
matter for discussion purposes with counsel.

Jun 26 Internal discussions regarding France SNC matter documentation. 0.8

Jun 27 Coordinate posting of Court materials to the Monitor's website; 1.5
respond to creditor enquiries.
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Jul 2 Correspondence with Post Closing Officer regarding Fee Affidavit,
Court materials and follow up regarding Old Republic Letter of
Credit; email exchange with the Post-Closing Officer regarding
invoice approvals and coordinate disbursements coordinate invoice
approvals and processing of payment; email exchange with the Post-
Closing Officer regarding expropriation of land notice; review
documents posted to the Monitor's website and internal email
exchanges regarding same; respond to creditor enquiry; email
exchange with Goodmans regarding Fee Affidavit; prepare for and
attend call with Goodmans regarding France SNC matter; retrieve
various correspondence regarding France SNC and forward to
Goodmans for review and discussion with French counsel.

4.8

Jul 4 Email exchange with the Post-Closing Officer regarding invoice 0.3
approvals and coordinate disbursements.

Jul 8 Review documentation regarding France SNC matter and related 1.3
email exchange with Goodmans; internal discussions regarding
engagement of Jones Day as French counsel.

Jul 9 Draft background memorandum for purposes of Jones Day 2.0
engagement.

Jul 10 Prepare draft background memorandum for purposes of Jones Day 3.3
engagement approval process, incorporate feedback comments from
Goodmans and related internal discussions; email exchange with
Circuit City Liquidating Trust ("CCLT") regarding updated receipts
and disbursements schedules; review InterTAN expropriation of land
documentation and forward to The Source.

Jul 11 Email exchanges Jones Day and Goodmans regarding draft
background memorandum for purposes of engagement approval
process.

0.5

Jul 14 Review updated receipts and disbursements schedules through June 2.0
30 and send to CCLT; research France SNC matter and forward
related correspondence to Jones Day and related internal discussions;
forward documentation regarding France SNC matter to Goodmans;
email to Osler regarding France SNC documentation.

Jul 15 Review Jones Day engagement letter and communicate mark-up.

Jul 16 Email correspondence with CCLT regarding queries on certain items
on receipts and disbursements schedules.

Jul 17 Email exchanges regarding Jones Day engagement letter.

0.8

0.8

0.3

Jul 18 Return signed engagement letter to Jones Day. 0.3
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Jul 21 Review draft opinion from Jones Day and internal discussions 1.3
regarding same.

Jul 25 Email exchanges internally regarding feedback to Jones Day and 0.3
related correspondence with Osler and Gide.

Jul 29 Attend call with Goodmans regarding France SNC matter and draft 1.0
opinion from Jones Day.

Jul 31 Email exchange with the Post-Closing Officer regarding invoice 0.3
approvals and coordinate disbursements.

Aug 11 Email exchange with the Post-Closing Officer regarding invoice 0.3
approvals and coordinate disbursements.

Aug 13 Prepare materials for purposes of the seventh interim taxation of fees. 1.0

TOTAL S. Moore 35.2 hrs.
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