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I. INTRODUCTION
1. On October 23, 2015, pursuant to an order (the “Receivership Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”), Richter Advisory Group Inc. (“Richter”), was appointed as receiver (the
“Receiver”) to exercise specific powers and duties as set out in the Receivership Order, in respect of the assets,
properties and undertakings (the “Property”) of Thane Direct Company, Thane Direct Canada Inc., Thane Direct
Marketing Inc., Thane International, Inc., West Coast Direct Marketing, Inc., TDG, Inc. and Thane Direct, Inc.
(collectively, “Thane” or the “Debtors”).
2. The Receivership Order was granted pursuant to an application made by Bank of Montreal as agent (the “Agent”)
for the syndicate of lenders including, the Bank of Montreal (“BMO”), HSBC Bank Canada (“HSBC”) and the
National Bank of Canada (“NBC” and collectively with BMO and HSBC, the “Lenders”), pursuant to security held
by the Lenders in the assets, property and undertaking of the Debtors, including a general security agreement,
representing a charge over all the assets of Thane. A copy of the Receivership Order is attached hereto as
Appendix “A”.
3. Subsequent to the granting of the Receivership Order, the Court issued an order (the “Approval, Vesting and
Distribution Order”) approving the asset and share transaction (the “Asset/Share Transaction”) contemplated
by the offer to purchase (the “Sale Agreement”) between 9472541 Canada Inc. (now Thane Inc.), 9472550
Canada Inc. (now Thane Direct Inc.), 635427, Inc. (now Thane America, Inc.) and 652134 Limited (now Thane IP
Limited) (collectively, the “Purchasers”), and the Receiver, to purchase substantially all of the business of Thane
and certain of its affiliates. The Asset/Share Transaction closed on December 18, 2015. A copy of the Approval,
Vesting and Distribution Order is attached hereto as Appendix “B”.
4. As contemplated by the Asset/Share Transaction, articles of amendment were filed by the Debtors changing the
names of certain of the Thane entities as follows:
a) Thane International Inc. to 2657874, Inc.;
b) Thane Direct, Inc. to 2804906, Inc.;
c) Thane Direct Company to 3244585 Nova Scotia Company (“324Co”);
d) Thane Direct Marketing Inc. to 2194124 Ontario Inc.; and
e) Thane Direct Canada Inc. to 1262775 Ontario Inc.
5. On April 3, 2017, the Court issued an order (the “Distribution and Discharge Order”) that, among other things,
(i) authorized and directed the Receiver to make a distribution to 9472550 Canada Inc., 635427, Inc. and 9472541
Canada Inc., or as each of them may direct, in connection with certain corporate tax refunds collected from the
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Canada Revenue Agency (“CRA”) by the Receiver on behalf of the Debtors, and (ii) discharged the Receiver
subject to the Receiver filing a certificate (the “Certificate of Discharge”) with the Court certifying that any
remaining matters have been completed. A copy of the Distribution and Discharge Order is attached hereto as
Appendix “C”.
6. This report is the Receiver’s second report (the “Second Report”) to this Court. The Receiver’s first report dated
March 14, 2017 (the “First Report”) outlined, among other things, an update regarding the closing of the
Asset/Share Transaction, the activities of the Receiver, the Receiver’s receipts and disbursements, details on the
amounts collected by the Receiver on behalf of the Debtors, details on the surplus cash proceeds held by the
Receiver on account of the Transaction Costs Fund (as defined therein), and the accounts of the Receiver and its
counsel in Canada and the U.S. Richter, in its capacity as proposed Receiver, previously filed with this Court a
report (the “Pre-Filing Report”) dated October 19, 2015 and a subsequent supplement to the Pre-Filing Report
dated October 22, 2015, to provide this Court with information relating to, among other things, an overview of the
Debtors’ corporate structure and historical financial background along with details involving the Asset/Share
Transaction. A copy of the First Report, excluding appendices, is attached hereto as Appendix “D”.

II. PURPOSE OF REPORT
7. The purpose of the Second Report is to provide this Court with information pertaining to:
a) the activities of the Receiver since the First Report;
b) the Receivers’ statement of receipts and disbursements from October 23, 2015 (the “Date of Appointment”)
to March 8, 2018;
c) the amounts collected by the Receiver on behalf of the Debtors in respect of certain income tax refunds
received from CRA since the First Report;
d) the accounts of the Receiver, U.S. counsel to the Receiver, and those of its legal counsel in Canada, Borden
Ladner Gervais LLP (“BLG”), to date;
e) the Receiver’s estimate of professional fees and disbursements, including that of its counsel, required to
complete the administration of these receivership proceedings (the “Remaining Fees and Disbursements”).
8. The Receiver seeks an order of the Court:
a) approving the Second Report and the actions, activities and conduct of the Receiver as set out therein;
b) approving the Receivers’ statement of receipts and disbursements from the Date of Appointment to March 8,
2018;
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c) authorizing and directing the Receiver to make a distribution to 9472550 Canada Inc., 635427, Inc. and
9472541 Canada Inc. (collectively the “Tax Refund Purchasers”), or as each of them may direct, in the
amount of $300,000 in connection with the 324Co Tax Refund (as defined herein);
d) approving the accounts of the Receiver and its counsel, including the Remaining Fees and Disbursements, as
set out in this Second Report; and
e) declaring that the Receiver shall continue to benefit from the provisions of the Distribution and Discharge
Order and the protections provided for therein in favour of the Receiver.

III. DISCLAIMER AND QUALIFICATIONS
9. Richter has prepared this Second Report for the use of the Court in consideration of the motion seeking the above
noted relief.
10. In preparing this Second Report, Richter has relied upon unaudited financial information, the Company’s books
and records, financial information prepared by the Company and discussions with former management and legal
counsel to the Company (collectively the “Information”).
11. In accordance with industry practice, except as described in this Second Report, Richter has reviewed the
Information for reasonableness, internal consistency and use in the context in which it was provided. However,
Richter has not audited or otherwise attempted to verify the accuracy or completeness of the Information in a
manner that would comply with Generally Accepted Assurance Standards (“GAAS”) pursuant to the Chartered
Professional Accountants Canada Handbook and, accordingly Richter expresses no opinion or other form of
assurance contemplated under GAAS in respect of the Information.

12. Unless otherwise noted, all monetary amounts contained in this Second Report are expressed in Canadian
dollars.

IV. BACKGROUND
U.S. Proceedings
13. As noted in the First Report, the Asset/Share Transaction was conditional upon, among other things, the Receiver,
as the duly appointed foreign representative of the Debtors, obtaining ancillary relief from the United States
Bankruptcy Court for the District of Delaware (the “Delaware Bankruptcy Court”) exercising its powers of
recognition under Chapter 15 of the U.S. Bankruptcy Code with regard to the Property owned by the Debtors (the
“U.S. Proceedings”).
14. Subsequent to the granting of the Distribution and Discharge Order, on April 3, 2017, the Receiver, through its
U.S. counsel, Womble Bond Dickinson (US) LLP (“Womble”), filed a motion with the Delaware Bankruptcy Court
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seeking an order recognizing and enforcing the Distribution and Discharge Order in the U.S., discharging the
Receiver as the foreign representative and closing the U.S. Proceedings.
15. Prior to the hearing with the Delaware Bankruptcy Court, Womble advised the Receiver of a matter involving the
Purchasers that was transferred to the Delaware Bankruptcy Court on May 1, 2017. An action was commenced in
the District Court of the Central District of California in August 2016 by Stanley Jacobs Productions, Ltd. (the
“Plaintiff”) against the Purchasers (the “Adversary Proceeding”) seeking the payment of alleged outstanding
royalties under a production agreement between the Debtors and the Plaintiff that, in the Plaintiff’s view, was
assigned and assumed by the Purchasers pursuant to the Asset/Share Transaction. While counsel to the Plaintiff
filed a notice of appearance, no formal objection was filed prior to the deadline in connection with the U.S. Case
Closing Order (as defined below).
16. On May 15, 2017, the Delaware Bankruptcy Court granted an order (the “U.S. Case Closing Order”) recognizing
the Distribution and Discharge Order, discharging the Receiver as the foreign representative of the Debtors, and
closing the Chapter 15 cases in the U.S. A copy of the U.S. Case Closing Order is attached here to as Appendix
“E”.
17. The Delaware Bankruptcy Court also retained jurisdiction over the Adversary Proceeding. While neither the
Debtors nor the Receiver were parties to the Adversary Proceeding, counsel to the Plaintiff noted to the Delaware
Bankruptcy Court that the Receiver was the vendor under the Asset/Share Transaction and therefore indirectly
involved in the Adversary Proceeding. As such, the Receiver instructed Womble to monitor the Adversary
Proceeding.
18. On February 21, 2018, the Delaware Bankruptcy Court issued an order (the “Stanley Jacobs Order”) in
connection with the Adversary Proceeding, ruling that the Purchasers were not liable for the alleged pre-filing
royalties, which in the Receiver’s view, closed this matter with respect to the U.S. Proceedings. On March 2,
2018, Womble advised the Receiver that the Plaintiff filed a Notice of Appeal in respect of the Stanley Jacobs
Order, which is a matter that is between the litigants in the Adversary Proceeding.

V. ACTIVITIES OF THE RECEIVER
19. Since the date of the First Report, the Receiver’s activities have included:
a) attending before this Court for the Distribution and Discharge Order;
b) working with Womble to prepare materials for the Delaware Bankruptcy Court in connection with the U.S.
Case Closing Order;
c) monitoring the Adversary Proceeding and corresponding with Womble on same;
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d) corresponding with the Purchasers and the Agent to administer distributions in accordance with the
Distribution and Discharge Order;
e) preparing periodic interim reports on the status of the receivership proceedings as required under Section
246(2) of the Bankruptcy and Insolvency Act (“BIA”);
f)

corresponding with CRA in connection with the 324Co Tax Refund (as defined herein);

g) responding to numerous enquiries from Canadian, U.S. and international stakeholders ranging from creditors,
customers and various government entities;
h) communicating with each of the Agent, the Purchasers, and their respective advisors, in connection with
various aspects of the receivership; and
i)

preparing this Second Report.

20. To the best of its knowledge and belief, the Receiver has complied with all of its statutory duties and obligations
pursuant to the BIA as at the date of this Second Report. Prior to filing its Certificate of Discharge, the Receiver
will complete its statutory duties, including preparing and filing its final report pursuant to section 246(3) of the BIA.

VI. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS
21. Pursuant to the Sale Agreement, the Purchasers and the Lenders agreed to fund the outstanding and unpaid fees
and expenses of various advisors (the “Transaction Costs”), including the fees of the Receiver and that of its
counsel, BLG and Womble, incurred in connection with the Sale Agreement and closing of the Asset/Share
Transaction.
22. As noted in the First Report, the Agent deposited approximately USD$0.9 million and $2.9 million (collectively, the
“Professional Fees Fund”) with the Receiver on December 18, 2015, and the Receiver, the Agent and the
Purchasers jointly entered into a direction regarding the payment of the Transaction Costs (the “Transaction
Costs Direction”).
23. In order to administer payments pursuant to the Transaction Costs Direction, the Receiver established Canadian
Dollar (“CAD”) and U.S. Dollar (“USD”) denominated bank accounts.
24. The Receiver’s CAD statement of receipts and disbursements for the period from the Date of Appointment to
March 8, 2018 is summarized as follows:
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Thane Direct Company, Thane Direct Canada Inc., Thane Direct Marketing Inc., Thane International, Inc.,
West Coast Direct Marketing, Inc., TDG, Inc., and Thane Direct, Inc.
Statement of receipts and disbursements (CAD$ Account)
For the period October 23, 2015 to March 8, 2018
Receipts
Direction re Transaction Costs
Income Tax Refunds
Post-Filing HST Refunds
Transfer from USD$ Account
Miscellaneous
Interest
Total Receipts
Disbursements
Professional fees
Receiver
Receiver's Canadian Counsel
Receiver's U.S. Counsel
Other Professional Fees per Transaction Costs Direction
Post-Filing HST Paid
Bank Charges
Payments to Purchasers
Total disbursements
Excess Receipts over Disbursements
Repayment to Purchasers
Repayment to Agent
Cash on Hand

$

2,867,217
3,708,263
325,342
140,944
1,672
18,458
7,061,896

Notes
1
2

3

1

$
$

$

400,855
290,113
4,725
2,019,628
329,584
517
3,372,619
6,418,040
643,856
(211,899)
(114,100)
317,857

4
5

6

7
7

Notes:
1. On December 18, 2016, the Purchasers and Agent funded the Receiv er w ith approx imately CAD$2.9 million and USD$0.9
million to pay the fees of v arious professionals inv olv ed in the transaction, including the Receiv er, its Canadian counsel
and its U.S. counsel, pursuant to the terms of the Transaction Costs Direction. At the completion of its administration, any
amounts remaining w ith the Receiv er w ill be returned to the Purchasers and Agent pursuant to the terms of the Transaction
Costs Direction.
2. Represents corporate tax refunds receiv ed for Thane Direct Company and Thane Direct Marketing Inc. relating to pre-filing
periods.
3. Relates to WSIB refunds for the Debtors receiv ed for pre-filing period.
4. Ex cludes tw o BLG inv oices dated July 6, 2015 and August 5, 2015 that w ere paid by the Debtors directly and not pursuant
to the Transaction Costs Direction.
5. Relates to pay ments made to Womble after the closure of the USD bank account. Amount show n is in CAD after foreign
ex change costs.
6. Represents pay ments made to the Purchasers relating to miscellaneous receipts and/or pursuant to the Distribution and
Discharge Order issued by the Court on April 3, 2017.
7. Pursuant to the Distribution and Discharge Order issued by the Court on April 3, 2017 and in accordance w ith the directions
receiv ed from each of the Purchasers and the Agent.

25. As detailed above, the Receiver had total CAD receipts of approximately $7.0 million between the Date of
Appointment and March 8, 2018, the majority of which relates to the Professional Fees Fund and corporate

9

income tax refunds received for the Debtors relating to pre-filing periods. Total CAD disbursements over the same
period were approximately $6.4 million, the majority of which relate to professional fees paid pursuant to the
Transaction Costs Direction and payment of certain income tax refunds to the Purchasers pursuant to the
Distribution and Discharge Order.
26. The Receiver’s USD statement of receipts and disbursements for the period from the Date of Appointment to
March 8, 2018 is summarized as follows:
Thane Direct Company, Thane Direct Canada Inc., Thane Direct Marketing Inc., Thane International, Inc.,
West Coast Direct Marketing, Inc., TDG, Inc., and Thane Direct, Inc.
Statement of receipts and disbursements (USD$ Account)
For the period October 23, 2015 to March 8, 2018
Receipts
Direction re Transaction Costs
Interest
Total Receipts
Disbursements
Professional fees
Receiver's U.S. Counsel
Other Professional Fees per Transaction Costs Direction
Transfers to CDN$ Account
Bank Charges
Total Disbursements
Excess Receipts over Disbursements
Repayment to Purchasers
Repayment to Agent
Cash on Hand

Notes
1

$

936,520
841
937,361

2

$

126,299
659,136
103,412
117
888,964
48,397
(31,458)
(16,939)
0

3
3

1

$

$

Notes:
1. On December 18, 2016, the Purchasers and Agent funded the Receiv er w ith approx imately CAD$2.9 million and USD$0.9
million to pay the fees of v arious professionals inv olv ed in the transaction, including the Receiv er, its Canadian counsel
and its U.S. counsel, pursuant to the terms of the Transaction Costs Direction. At the completion of its administration, any
amounts remaining w ith the Receiv er w ill be returned to the Purchasers and Agent pursuant to the terms of the Transaction
Costs Direction.
2. The USD bank account w as closed on or about August 31, 2017 and any residual funds w ere transferred to the CAD
account.
3. Pursuant to the Distribution and Discharge Order issued by the Court on April 3, 2017 and in accordance w ith the directions
receiv ed from each of the Purchasers and the Agent.

27. As detailed above, the Receiver had total USD receipts of USD$937,361 between the Date of Appointment and
March 8, 2018, primarily related to the Professional Fees Fund. Total USD disbursements over the same period
were USD$888,964, substantially all of which relate to professional fees paid pursuant to the Transaction Costs
Direction.
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28. Pursuant to the Distribution and Discharge Order, any amounts held by the Receiver that were not necessary for
the administration of the receivership were repaid by the Receiver to the Purchasers and the Agent on a 65/35
allocation basis. As noted in the tables above, the Receiver distributed a total of $325,999 and USD$48,397 to
the Purchasers and the Agent in connection with the Professional Fees Fund. As at March 8, 2018, the Receiver
had total cash on hand of $317,857.
29. As at the date of this Second Report, the Receiver does not anticipate any additional material realizations, other
than those detailed in the Remaining Matters.

VII. PROPOSED PAYMENT TO THE PURCHASERS
30. On December 5, 2017, the CRA issued a letter to the Receiver to advise that the CRA had completed its review of
a requested adjustment to the 2014 income tax return for 324Co. The Receiver understands that prior to the Date
of Appointment, Thane Direct Company (now 324Co) filed an amended tax return for the 2014 taxation year to
account for, among other things, changes to foreign exchange losses incurred and deemed interest on amounts
outstanding to non-resident related corporations.
31. On December 12, 2017, the CRA issued a Notice of Assessment for 324Co which indicated that 324Co was
entitled to an income tax refund of approximately $337,317 (the “324Co Tax Refund”) resulting from the
requested adjustments to the 2014 taxation year. The Receiver subsequently received the 324Co Tax Refund
and deposited the funds to its CAD estate account.
32. Pursuant to Sale Agreement, the Purchasers purchased the right, title and interest of the Debtors in all accounts
receivable outstanding as of the Closing Date or thereafter, including tax instalments paid by the Debtors and the
right to receive any refund of taxes paid by, received by or to be received by any of the Debtors. Accordingly, the
Receiver is of the view that the 324Co Tax Refund is an asset purchased by the Purchasers pursuant to the
Asset/Share Transaction, subject to the Receiver’s Charge.
33. As noted above, the Receiver had cash on hand of approximately $317,857 as at March 8, 2018. The Receiver
is seeking approval to make a payment of $300,000 to the Tax Refund Purchasers, or as each of them may direct,
in connection with the 324Co Tax Refund, and Tax Refund Purchasers are agreeable to the Receiver retaining
$17,857 in the estate for performance of the Remaining Matters.
34. As noted in the CAD statement of receipt and disbursements above, and as authorized pursuant to the
Distribution and Discharge Order, the Receiver previously made payment in the amount of approximately $3.4
million to the Tax Refund Purchasers on account of pre-filing income tax refunds received from the CRA for
2194124 Ontario Inc. and 324Co.
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VIII. REMAINING MATTERS TO BE COMPLETED IN THESE PROCEEDINGS
35. If this Court grants the order requested herein, the Receiver will have completed its statutory duties, except for the
following (the “Remaining Matters”):
a) distributing $300,000 to the Tax Refund Purchasers, or as each of them may direct, in connection with the
324Co Tax Refund;
b) preparing and filing corporate tax returns for the reporting period ending March 31, 2018 for the Debtors, if
required;
c) paying the Remaining Fees and Disbursements;
d) pursuing the potential recovery of any unclaimed HST input tax credits paid during these proceedings; and
e) attending to other administrative matters incidental to these proceedings such as filing the Receiver’s report
pursuant to section 246(3) of the BIA.
36. Upon the completion of the Remaining Matters, the Receiver will file the Certificate of Discharge with this Court.

IX. REQUEST FOR APPROVAL OF FEES
37. The Receiver, its counsel, BLG, and the Receiver’s U.S. counsel, Womble, have maintained detailed records of
their professional time and disbursements since the Date of Appointment.
38. In accordance with the Receivership Order, the Receiver has been authorized to periodically pay its fees and
disbursements, and that of its counsel, subject to approval by the Court.
39. The Receiver’s professional fees incurred for services rendered from March 6, 2017 to March 6, 2018 amount to
$61,174.50, plus disbursements in the amount of $ $1,835.24, each excluding applicable taxes. These amounts
represent professional fees and disbursements not yet approved by the Court. Attached as Appendix “F” to this
Second Report is the affidavit of Pritesh Patel in respect of the fees and disbursements of the Receiver and its
U.S. counsel, Womble, in the amount of USD$23,827.66.
40. The actual fees of the Receiver and Womble both exceeded the estimates provided by the Receiver in the First
Report, namely $52,600 for Richter and USD$8,900 for Womble, due to the Adversary Proceeding and the within
motion, both of which were unforeseen developments in connection with these proceedings. In accordance with
the Distribution and Discharge Order, the Receiver sought and obtained the consent of the Agent and the
Purchasers to pay such additional fees.
41. The fees of the Receiver’s counsel, BLG, for services rendered from January 9, 2018 to March 6, 2018 total
$5,357.66, plus disbursements in the amount of $76.50, each excluding applicable taxes. These amounts
represent professional fees and disbursements not yet approved by the Court. In addition, the professional fees
12

and disbursements for services rendered by BLG from March 3, 2017 to May 31, 2017 amount to $23,353.26
(exclusive of applicable taxes), which amounts were previously approved by the Court pursuant to the Distribution
and Discharge Order as part of BLG’s initial fee estimate to completion. Attached as Appendix “G” to this
Second Report is the affidavit of Gordon Raman in respect of the fees and disbursements of the Receiver’s
counsel.
42. The Receiver has reviewed the accounts of its counsel and confirms that the services reflected therein have been
duly authorized and duly rendered and that, in the Receiver’s opinion, the charges are reasonable.
43. On the assumption that there are no delays, disputes or unforeseen developments in connection with these
proceedings, including the within motion, and the performance of the Remaining Matters, the Receiver has
estimated Remaining Fees and Disbursements in the amount of $15,000 (excluding disbursements and applicable
taxes) as follows:
a) Richter (including Womble) - $10,000; and
b) BLG - $5,000.
44. These estimates take into consideration the reasonable professional and legal fees required to complete the
Remaining Matters up to the effective date of discharge. If the Remaining Fees and Disbursements come in
below the above estimates, the Receiver will refund these amounts to the Tax Refund Purchasers. If the
Remaining Fees and Disbursements exceed the estimates, the Receiver will seek the consent of the Tax Refund
Purchasers to pay same, without further Order of the Court.
45. The fees and disbursements of the Receiver and its counsel, including the Remaining Fees and Disbursements,
have been reviewed by the Agent and the Purchasers. The Receiver has been advised that the Agent and the
Purchasers do not oppose these fees and disbursements.

X. RECOMMENDATION
46. The Receiver respectfully requests that this Court grant an order in respect of the relief set out at paragraph 8 of
this Second Report.
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All of which is respectfully submitted on the 9th day of March, 2018.
Richter Advisory Group Inc.
as the Receiver of
2657874, Inc. (formerly Thane International Inc.), 2804906, Inc. (formerly Thane Direct, Inc.), 3244585 Nova Scotia
Company (formerly Thane Direct Company), 2194124 Ontario Inc. (formerly Thane Direct Marketing Inc.), West
Coast Direct Marketing, Inc., 1262775 Ontario Inc. (formerly Thane Direct Canada Inc.) and TDG, Inc.
and not in its personal capacity

___________________________________
Paul van Eyk, CA·CIRP, CA·IFA, LIT
Senior Vice-President

___________________________________
Pritesh Patel, CIRP, CFA, MBA, LIT
Vice-President
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APPENDIX A

APPENDIX B

APPENDIX C

Court File No. CV-15-11146-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE

MONDAY,THE 3rdDAY

MR. JUSTICE P-A-1M1
- LLD )

OF APRIL,2017

e-V01/v49 V

BANK OF MONTREAL
Applicant
- and -

THANE INTERNATIONAL,INC., THANE DIRECT,INC., THANE DIRECT
COMPANY,THANE DIRECT MARKETING INC., WEST COAST DIRECT
MARKETING,INC.,THANE DIRECT CANADA INC. AND TDG,INC.

Respondents

ORDER
(Discharge of Receiver and Distribution)

THIS MOTION, made by Richter Advisory Group Inc. ("Richter"), in its capacity as
the court-appointed receiver of 2657874, Inc. (formerly Thane International Inc.), 2804906, Inc.
(formerly Thane Direct, Inc.), 3244585 Nova Scotia Company (formerly Thane Direct
Company), 2194124 Ontario Inc. (formerly Thane Direct Marketing Inc.), West Coast Direct
Marketing, Inc., 1262775 Ontario Inc. (formerly Thane Direct Canada Inc.) and TDG, Inc. (in
such capacity, the "Receiver"), was heard this day at 330 University Avenue, Toronto, Ontario.
ON READING the Notice of Motion of the Receiver; the First Report of the Receiver
dated March 14, 2017 (the "First Report"); the Affidavit of Paul van Eyk sworn March 9, 2017
(the "Van Eyk Affidavit"); the Affidavit of Gordon Raman sworn March 10, 2017 (the "Raman
Affidavit"); and on hearing the submissions of counsel for the Receiver and such other counsel

as may be present, and upon reading the affidavit of service of Rachael Belanger sworn March
16, 2017, filed;

SERVICE
1.

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

the Motion Record be and is hereby is abridged so that the motion is properly returnable today,
and that any further service thereof be and is hereby dispensed with.
CAPITALIZED TERMS
2. THIS COURT ORDERS that capitalized terms not defined herein shall have the meaning
ascribed thereto in the First Report.
APPROVAL OF ACTIVITIES
3.

THIS COURT ORDERS that the First Report and the Supplemental Report to the

Report of the Proposed Receiver dated October 22, 2015 (the "Supplemental Report"), and the
activities of the Receiver set out in the First Report and Supplemental Report, be and are hereby
approved.
APPROVAL OF STATEMENT OF RECEIPTS AND DISBURSEMENTS
4.

THIS COURT ORDERS that the Receiver's Statement of Cash Receipts and

Disbursements to March 9, 2017, as attached to the First Report, be and is hereby approved.

APPROVAL OF FEES
5.

THIS COURT ORDERS that the fees and disbursements of the Receiver, and that of

U.S. counsel to the Receiver, namely, Womble Carlyle Sandridge & Rice, LLP (the "U.S.
Counsel"), as described in the First Report and as set out in the Van Eyk Affidavit, including the
estimated fees, inclusive of disbursements and applicable taxes, of the Receiver and U.S.
Counsel up to its date of discharge, be and are hereby approved.
6.

THIS COURT ORDERS that the fees and disbursements of the Receiver's legal

counsel, Borden Ladner Gervais LLP ("BLG"), as described in the First Report and as set out in

the Raman Affidavit, including the estimated fees, inclusive of disbursements and applicable
taxes, of BLG in connection with services to be provided to the Receiver up to its date of
discharge, be and are hereby approved.
7.

THIS COURT ORDERS that in the event that the fees and disbursements of the

Receiver, U.S. Counsel or BLG exceed the estimates, such additional amounts may be paid
without further order of the Court, subject to the consent of BMO and the Purchasers.
DISCHARGE OF THE COURT-ORDERED CHARGES

8.

THIS COURT ORDERS that, upon the Receiver filing the Certificate, as defined in

paragraph 11 of this Order, the Receiver's Charge, as defined in and created by the Order of the
Honourable Mr. Justice Penny dated October 23, 2015, shall be fully and finally terminated,
discharged and released.
DISTRIBUTIONS
9.

THIS COURT ORDERS that the Receiver is authorized and directed to distribute the

amount of $3,370,947, in respect of the cash proceeds held by the Receiver, in respect of the Tax
Refunds to 9472550 Canada Inc., 635427, Inc. and 9472541 Canada Inc., or as each of them may
direct.
10.

THIS COURT ORDERS that any surplus cash proceeds held by the Receiver following

the payment of all fees and disbursements of the Receiver, U.S. Counsel and BLG, up to and
including all such fees and disbursements incurred up to the filing of the Certificate with the
Court, shall be paid or caused to be paid by the Receiver to BMO and to the Purchasers (as
defined in the First Report, consisting of 9472541 Canada Inc., 9472550 Canada Inc., 635427,
Inc. and 652134 Limited, or as each of them may direct, in accordance with the formula
described in the First Report.
DISCHARGE OF THE RECEIVER
1 1.

THIS COURT ORDERS that upon the Receiver filing a certificate with the Court in

substantially the form attached hereto as Schedule "A"(the "Certificate") certifying that it has
completed the Remaining Matters, as defined and described in the First Report, the Receiver

shall be discharged as Receiver of the undertakings, property and assets of 2657874, Inc.
(formerly Thane International Inc.), 2804906, Inc. (formerly Thane Direct, Inc.), 3244585 Nova
Scotia Company (formerly Thane Direct Company), 2194124 Ontario Inc. (formerly Thane
Direct Marketing Inc.), West Coast Direct Marketing, Inc., 1262775 Ontario Inc. (formerly
Thane Direct Canada Inc.) and TDG, Inc., provided however that notwithstanding its discharge
herein (a) the Receiver shall remain Receiver for the performance of such incidental duties as
may be required to complete the administration of the receivership herein, and (b) the Receiver
shall continue to have the benefit of the provisions of all Orders made in this proceeding,
including all approvals, protections and stays of proceedings in favour of Richter in its capacity
as Receiver.
12.

THIS COURT ORDERS AND DECLARES that Richter is hereby released and

discharged from any and all liability that Richter now has or may hereafter have by reason of, or
in any way arising out of, the acts or omissions of Richter while acting in its capacity as Receiver
herein, save and except for any gross negligence or willful misconduct on the Receiver's part.
Without limiting the generality of the foregoing, Richter is hereby forever released and
discharged from any and all liability relating to matters that were raised, or which could have
been raised, in the within receivership proceedings, save and except for any gross negligence or
willful misconduct on the Receiver's part.
AID AND RECOGNITION
13.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States,
including, without limitation, the United States Bankruptcy Court for the District of Delaware, to
give effect to this Order and assist the Receiver, and its respective agents, in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the
Receiver, and its respective agents, in carrying out the terms of this Order.

14.

THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
including, without limitation, the United States Bankruptcy Court for the District of Delaware,
for the recognition of this Order and for assistance in carrying out the terms ofthis Order.
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I. INTRODUCTION
1. On October 23, 2015, pursuant to an order (the “Receivership Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”), Richter Advisory Group Inc. (“Richter”), was appointed as receiver (the
“Receiver”) to exercise specific powers and duties as set out in the Receivership Order, in respect of the assets,
properties and undertakings (the “Property”) of Thane Direct Company, Thane Direct Canada Inc., Thane Direct
Marketing Inc., Thane International, Inc., West Coast Direct Marketing, Inc., TDG, Inc. and Thane Direct, Inc.
(collectively, “Thane” or the “Debtors”).
2. The Receivership Order was granted pursuant to an application made by Bank of Montreal as agent (the “Agent”)
for the syndicate of lenders including, the Bank of Montreal (“BMO”), HSBC Bank Canada (“HSBC”) and the
National Bank of Canada (“NBC” and collectively with BMO and HSBC, the “Lenders”), pursuant to security held
by the Lenders in the assets, property and undertaking of the Debtors, including a general security agreement,
representing a charge over all the assets of Thane. A copy of the Receivership Order is attached hereto as
Appendix “A”.
3. Subsequent to the granting of the Receivership Order, the Court issued an order (the “Approval, Vesting and
Distribution Order”) approving the asset and share transaction (the “Asset/Share Transaction”) contemplated
by the offer to purchase (the “Sale Agreement”) between 9472541 Canada Inc. (now Thane Inc.), 9472550
Canada Inc. (now Thane Direct Inc.), 635427, Inc. (now Thane America, Inc.) and 652134 Limited (now Thane IP
Limited) (collectively, the “Purchasers”), and the Receiver, to purchase substantially all of the business of Thane
and certain of its affiliates. A copy of the Approval, Vesting and Distribution Order is attached hereto as Appendix
“B”.
4. Richter, in its capacity as proposed Receiver, previously filed with this Court a report (the “Pre-Filing Report”)
dated October 19, 2015 and a subsequent supplement to the Pre-Filing Report dated October 22, 2015 (the
“Supplement Report”), to provide this Court with information relating to, among other things, an overview of the
Debtors’ corporate structure and historical financial background along with details involving the Asset/Share
Transaction. A copy of the Pre-Filing Report (without appendices) and the Supplement Report are attached hereto
as Appendix “C” and Appendix “D”, respectively.

II. PURPOSE OF REPORT
5. The purpose of this report (the “First Report”) is to provide this Court with information pertaining to:
a) the activities of the Receiver since the Pre-Filing Report;
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b) the Receivers’ statement of receipts and disbursements from October 23, 2015 (the “Date of Appointment”)
to March 9, 2017;
c) amounts collected by the Receiver on behalf of the Debtors since the Date of Appointment, including certain
income tax refunds received from Canada Revenue Agency (“CRA”);
d) the accounts of the Receiver, U.S. Counsel to the Receiver, and those of its legal counsel, Borden Ladner
Gervais LLP (“BLG”) to date;
e) the Receiver’s estimate of professional fees and disbursements, including that of its counsel, required to
complete the administration of these receivership proceedings and the U.S. Proceedings (as defined herein)
(the “Remaining Fees and Disbursements”); and
f)

to seek an order of the Court:
(i) approving the Supplement Report, and the First Report, and the actions, activities and conduct of the
Receiver set out therein;
(ii) approving the Receivers’ statement of receipts and disbursements from the Date of Appointment to
March 9, 2017;
(iii) authorizing and directing the Receiver to make a distribution to the Purchasers, or as the Purchasers
may direct, in the amounts of CAD$169,000 and USD$32,500, and to make a distribution to the Agent in
the amounts of CAD$91,000 and USD$17,500, pursuant to Transaction Costs Direction (as defined
herein);
(iv) authorizing and directing the Receiver to make a distribution to 9472550 Canada Inc., 635427, Inc. and
9472541 Canada Inc., or as each of them may direct, in the amount of $3,370,947 in connection with the
Tax Refunds (as defined herein);
(v) approving the accounts of the Receiver and its counsel, including the Remaining Fees and
Disbursements, as set out in this First Report;
(vi) discharging the Receiver upon completion of the Remaining Matters (as defined herein), and authorizing
the Receiver to distribute any residual amounts remaining in its possession to the Agent and to the
Purchasers in accordance with the terms set out in Transaction Costs Direction (as defined herein),
subject to the Receiver filing a certificate evidencing the same with the Court; and
(vii) ordering and declaring that effective upon its discharge as Receiver, Richter is released and discharged
from any and all liability that Richter now has or may hereafter have by reason of, or in any way arising
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out of, the acts or omissions of Richter while acting in its capacity as Receiver, save and except for any
gross negligence or wilful misconduct on the part of Richter.

III. DISCLAIMER AND QUALIFICATIONS
6. Richter has prepared this First Report for the use of the Court in consideration of the motion seeking the above
noted relief.
7. In preparing this First Report, Richter has relied upon unaudited financial information, the Company’s books and
records, financial information prepared by the Company and discussions with management and legal counsel to
the Company (collectively the “Information”).
8. In accordance with industry practice, except as described in this First Report:
a) Richter has not audited, reviewed or otherwise attempted to verify the accuracy of completeness of the
Information in a manner that would comply with Canadian Auditing Standards pursuant to the Chartered
Professional Accountant Canada Handbook;
b) Richter has not examined or reviewed financial forecasts and projections referred to in this report in a manner
that would comply with the procedures described in the Canadian Institute of Chartered Accountants
Handbook; and
c) future-oriented financial information reported or relied on in preparing this First Report is based on
assumptions regarding future events. Actual results may vary from forecast, even if the assumptions
materialize, and such variations may be material.

9. Unless otherwise noted, all monetary amounts contained in this First Report are expressed in Canadian dollars.

IV. COMPLETION OF THE ASSET/SHARE TRANSACTION
U.S. Proceedings
10. As noted in the Pre-Filing Report, the Asset/Share Transaction was conditional upon, among other things, the
Receiver, as the duly appointed foreign representative of Thane, obtaining ancillary relief from the United States
Bankruptcy Court for the District of Delaware (the “U.S. Court”) exercising its powers of recognition under Chapter
15 of the U.S. Bankruptcy Code with regard to the Property owned by the Debtors (the “U.S. Proceedings”).
11. On October 25, 2015 the Receiver, through its U.S. counsel, Womble Carlyle Sandridge & Rice LLP (“Womble”)
commenced the U.S. Proceedings by filing, among other things, petitions on behalf of Thane pursuant to sections
1504 and 1515 of the U.S. Bankruptcy Code seeking recognition by the U.S. Court of the Canadian proceeding as
a foreign main proceeding.
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12. On October 27, 2015 the U.S. Court granted a provisional order recognizing Richter as the Foreign
Representative (the “Provisional Order”) along with an order directing joint administration of the related Chapter
15 cases (the “Joint Administrative Order”). A copy of the Provisional Order and Joint Administrative Order are
attached hereto as Appendix “E” and Appendix “F”, respectively.
13. On December 1, 2015 the U.S. Court granted an order recognizing the foreign main proceeding (the “U.S.
Recognition Order”) and an order recognizing the Approval, Vesting and Distribution Order made by the
Canadian Court (collectively the “U.S. Approval Order”). A copy of the U.S. Recognition Order and U.S.
Approval Order are attached here to as Appendix “G” and Appendix “H”, respectively.
14. As described below, it is the intention of the Receiver, upon seeking the approval to be discharged as Receiver by
this Court, to seek an order from the U.S. Court closing the U.S. Proceedings and discharging the Receiver as the
foreign representative of Thane.
Closing of the Asset/Share Transaction
15. As noted above, the U.S. Court entered orders recognizing and enforcing the Approval, Vesting, and Distribution
Order, and authorizing the Asset/Share Transaction on December 1, 2015.
16. The Asset/Share Transaction contemplated that the Purchasers would all assume all priority payables associated
with related sales taxes and employee source deductions and furthermore, the Purchasers assumed all costs
associated with employees. The Receiver understands from speaking with the Purchasers that all of these costs
were paid in ordinary course, subsequent to the date of the Receivership Order.
17. The Asset/Share Transaction also contemplated that the Purchasers assume substantially all of the trade
payables of Thane and the Receiver understands from speaking with the Purchasers that these payments were
made, as outlined in the Sale Agreement that was approved by this Court.
18. As contemplated by the Asset/Share Transaction, articles of amendment were filed by the Debtors changing the
names of certain of the Thane entities as follows:
a) Thane International Inc. to 2657874, Inc.;
b) Thane Direct, Inc. to 2804906, Inc.;
c) Thane Direct Company to 3244585 Nova Scotia Company (“324Co”);
d) Thane Direct Marketing Inc. to 2194124 Ontario Inc.(“219Co”); and
e) Thane Direct Canada Inc. to 1262775 Ontario Inc. (“126Co”).
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19. The Asset/Share Transaction closed on December 18, 2015 (the “Closing Date”) and the Receiver’s certificate
attesting to the waiver or satisfaction of the conditions precedent was issued to the Purchasers’ counsel and filed
with the Court.
Payment of Transaction Costs
20. Pursuant to the Sale Agreement, the Purchasers and the Lenders agreed to fund the outstanding and unpaid fees
and expenses of various advisors (the “Transaction Costs”), including the fees of the Receiver and that of its
counsel, BLG and Womble, incurred in connection with the Sale Agreement and closing of the Asset/Share
Transaction.
21. On December 18, 2015 the Agent deposited approximately USD$0.9 million and $2.9 million (collectively, the
“Professional Fees Fund”) with the Receiver, and the Receiver, the Agent and the Purchasers jointly entered into
a direction regarding the payment of the Transaction Costs (the “Transaction Costs Direction”).
22. Prior to the filing of the receivership, all of the professionals agreed to fee caps in relation to the completion of
their activities related to the receivership. The understanding with all professionals was that their respective fees
were capped in the Professional Fees Fund, and if their fees were to exceed this cap, there were to seek payment
from their respective clients.
23. Pursuant to the Transaction Costs Direction, on the discharge of the Receiver, any amounts held by the Receiver
that were not necessary for the administration of the receivership would be paid by the Receiver as jointly directed
by the Purchasers and the Agent, and failing receipt of such joint direction, to the Purchasers and the Agent on a
65/35 allocation basis.
24. It is anticipated that the Receiver will be in receipt of excess funds associated with the Professional Fees Fund.
As at the date of this First Report, the Receiver has not received a joint direction from the Purchasers and the
Agent, and proposes to remit these surplus funds to the Purchasers and the Agent on a 65/35 basis.

V. ACTIVITIES OF THE RECEIVER
25. Since the date of the Pre-Filing Report, the Receiver’s activities have included:
a) preparing the Supplement Report and attending before this Court for the Receivership Order and the
Approval, Vesting and Distribution Order;
b) sending to those creditors whose claims were not assumed by the Purchasers, a copy of the Notice and
Statement of Receiver required under Section 245(1) and 246(1) of the BIA;
c) discussions with the landlord for the Debtors’ leased head office premises at 5255 Orbitor Drive, Suite 500,
Mississauga, Ontario in connection with negotiating a lease termination agreement;
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d) commencing the U.S. Proceedings by filing, among other things, petitions on behalf of the Debtors pursuant
to sections 1504 and 1515 of the U.S. Bankruptcy Code seeking recognition by the U.S. Court of the
Canadian proceeding as a foreign main proceeding;
e) working with Womble to prepare materials for the U.S. Court in connection with the U.S. Proceedings, as well
as attending before the U.S. Court for the Provisional Order, the Joint Administration Order and the U.S.
Recognition Order;
f)

closing the Asset/Share Transaction with the Purchasers;

g) corresponding with various advisors and administering payments pursuant to the Transaction Costs Direction;
h) corresponding with CRA in connection with its audit on the Company’s payroll remittance account, and in
respect of the Receiver’s sales tax account;
i)

engaging Richter LLP to assist the Receiver with preparing and filing federal and provincial tax returns for the
reporting period ending March 31, 2016 (the “2016 Taxation Year”) for each of 324Co, 219Co, and 126Co,
as well as preparing and filing any outstanding NR4 and foreign reporting forms;

j)

engaging Richter LLP to assist the Receiver with preparing and filing the consolidated U.S. federal and state
income and franchise tax returns for the 2016 Taxation Year for Direct Marketing Holdings, Inc. and its
subsidiaries in the U.S., including Thane International, Inc., West Coast Direct Marketing, Inc., TDG, Inc. and
Thane Direct, Inc.;

k) responding to numerous enquiries from Canadian, U.S. and international stakeholders ranging from creditors,
customers and various government entities; and
l)

communicating with each of the Agent, the Purchasers, and their respective advisors, in connection with
various aspects of the receivership.

26. To the best of its knowledge and belief, the Receiver has complied with all of its statutory duties and obligations
pursuant to the BIA as at the date of this First Report. Prior to filing its Certificate of Discharge (as defined
herein), the Receiver will complete its statutory duties, including preparing and filing its final report pursuant to
section 246(3) of the BIA.

VI. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS
27. In order to administer payments pursuant to the Transaction Costs Direction, the Receiver established Canadian
Dollar (“CAD”) and U.S. Dollar (“USD”) denominated bank accounts.
28. The Receiver’s CAD statement of receipts and disbursements for the period from the Date of Appointment to
March 9, 2017 is summarized as follows:
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Thane Direct Company, Thane Direct Canada Inc., Thane Direct Marketing Inc., Thane International, Inc.,
West Coast Direct Marketing, Inc., TDG, Inc., and Thane Direct, Inc.
Statement of receipts and disbursements (CAD$ Account)
For the period October 23, 2015 to March 9, 2017
Receipts
Direction re Transaction Costs
Income Tax Refunds
Post-Filing HST Refunds
Transfer from USD$ Account
Miscellaneous
Interest
Total Receipts

$

2,867,217
3,370,947
296,062
140,896
1,672
11,955
6,688,749

Disbursements
Professional fees
Receiver
Receiver's Canadian Counsel
Other Professional Fees per Transaction Costs Direction
Post-Filing HST Paid
Bank Charges
Payment to Purchasers of Miscellaneous Receipts
Total disbursements

$

337,845
261,325
2,019,628
317,676
442
1,672
2,938,588

Excess Receipts over Disbursements / Cash on Hand

$

3,750,160

Notes
1
2

3

1
4

3

Notes:
1. On December 18, 2016, the Purchasers and Agent funded the Receiv er w ith approx imately CAD$2.9 million and USD$0.9
million to pay the fees of v arious professionals inv olv ed in the transaction, including the Receiv er, its Canadian counsel
and its U.S. counsel, pursuant to the terms of the Transaction Costs Direction. At the completion of its administration, any
amounts remaining w ith the Receiv er w ill be returned to the Purchasers and Agent pursuant to the terms of the Transaction
Costs Direction.
2. Represents corporate tax refunds receiv ed for Thane Direct Company ($1.0 million) and Thane Direct Marketing Inc. ($2.4
million).
3. Relates to WSIB refunds for the Debtors receiv ed for pre-filing period.
4. Ex cludes tw o BLG inv oices dated July 6, 2015 and August 5, 2015 that w ere paid by the Debtors directly and not pursuant
to the Transaction Costs Direction.

29. As detailed above, the Receiver had total CAD receipts of approximately $6.7 million between the Date of
Appointment and March 9, 2017, the majority of which relates to the Professional Fees Fund and the Tax Refunds
(as defined herein). Total CAD disbursements over the same period were approximately $2.9 million, the majority
of which relate to professional fees paid pursuant to the Transaction Costs Direction. As at March 9, 2017, CAD
cash on hand was approximately $3.75 million.
30. The Receiver’s USD statement of receipts and disbursements for the period from the Date of Appointment to
March 9, 2017 is summarized as follows:
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Thane Direct Company, Thane Direct Canada Inc., Thane Direct Marketing Inc., Thane International, Inc.,
West Coast Direct Marketing, Inc., TDG, Inc., and Thane Direct, Inc.
Statement of receipts and disbursements (USD$ Account)
For the period October 23, 2015 to March 9, 2017
Receipts
Direction re Transaction Costs
Interest
Total Receipts

$

936,520
610
937,130

Disbursements
Professional fees
Receiver's U.S. Counsel
Other Professional Fees per Transaction Costs Direction
Transfers to CDN$ Account
Bank Charges
Total disbursements

$

106,083
659,136
103,372
90
868,681

Excess Receipts over Disbursements / Cash on Hand

$

68,450

Notes
1

1

Notes:
1. On December 18, 2016, the Purchasers and Agent funded the Receiv er w ith approx imately CAD$2.9 million and USD$0.9
million to pay the fees of v arious professionals inv olv ed in the transaction, including the Receiv er, its Canadian counsel
and its U.S. counsel, pursuant to the terms of the Transaction Costs Direction. At the completion of its administration, any
amounts remaining w ith the Receiv er w ill be returned to the Purchasers and Agent pursuant to the terms of the Transaction
Costs Direction.

31. As detailed above, the Receiver had total USD receipts of approximately USD$0.94 million between the Date of
Appointment and March 9, 2017, primarily related to the Professional Fees Fund. Total USD disbursements over
the same period were approximately USD$0.87 million, substantially all of which relate to professional fees paid
pursuant to the Transaction Costs Direction. As at March 9, 2017, USD cash on hand was USD$68,450.
32. As discussed below, after payment of the Tax Refunds (as defined herein), the Receiver will have cash on hand of
CAD$379,213 and USD$68,450, which relate to amounts remaining from the Professional Fees Fund (including
accrued interest). The Receiver proposes to retain CAD$119,213 and USD$18,450 (collectively, the “Holdback”)
and distribute the balance of CAD$260,000 and USD$50,000 pursuant to the Transaction Costs Direction, as
follows: (i) CAD$169,000 and USD$32,500 (collectively, the “Purchasers Distribution”) to the Purchasers and (ii)
CAD$91,000 and USD$17,500 (collectively, the “Agent Distribution”) to the Agent. Accordingly, upon satisfying
the Remaining Matters (as defined herein), the Receiver shall distribute any residual amounts remaining in the
Holdback, or subsequently collected by the Receiver, to the Purchasers and the Agent in accordance with the
Transaction Costs Direction, without further order of this Court.
33. As at the date of this First Report, the Receiver does not anticipate any additional material realizations, other than
those detailed in the Remaining Matters.
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VII. PROPOSED PAYMENT TO THE PURCHASERS
34. As noted above, the Receiver filed the income tax returns for 126Co, 219Co and 324Co on September 27, 2016 in
respect of the 2016 Taxation Year.
126Co
35. As filed, the 126Co income tax return reported no Part I income tax liability for the 2016 Taxation Year. CRA
confirmed the nil balance owed for the 2016 Taxation Year in its corporation notice of assessment issued to the
Receiver on September 30, 2016.
219Co
36. The 219Co income tax return reported available non-capital losses of approximately $23.3 million for the 2016
Taxation Year. Upon the Receiver’s request, the aforementioned non-capital losses were carried back to reduce
taxable income from prior taxation years as follows: (i) $3.5 million in 2015, (ii) $8.3 million in 2014, and (iii) $3.8
million in 2013. After application of the approximately $15.6 million in loss carrybacks, 219Co’s available noncapital losses were reduced to approximately $7.7 million as at the end of the 2016 Taxation Year.
37. As illustrated by the CRA notice of assessment issued on November 24, 2016 (the “219Co Notice of
Assessment”), 219Co was entitled to an income tax refund of approximately $3.8 million resulting from the
application of the loss carrybacks, as follows: (i) $0.9 million for 2015, (ii) $2.0 million for 2014, and (iii) $0.9 million
for 2013. As noted in the 219Co Notice of Assessment, CRA offset approximately $1.5 million owing to CRA from
219Co against the $3.8 million refund, for a net refund position of approximately $2.4 million (the “219Co Tax
Refund”).
324Co
38. The 324Co income tax return reported available non-capital losses of approximately $3.8 million for the 2016
Taxation Year. Upon the Receiver’s request, all of the aforementioned losses were carried back to reduce taxable
income for the 2013 taxation year.
39. As illustrated by the CRA Notice of assessment issued on December 2, 2016 (the “324Co Notice of
Assessment”), 324Co was entitled to an income tax refund of approximately $1.0 million resulting from the
application of the loss carrybacks. As noted in the 324Co Notice of Assessment, CRA offset approximately $98
owing to CRA against the refund, for a net refund position of approximately $1.0 million (the “324Co Tax
Refund”).
40. To date, the Receiver has received total cash proceeds of $3,370,947 from CRA on account of the 219Co Tax
Refund and the 324Co Tax Refund (collectively, the “Tax Refunds”).
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41. Pursuant to Sale Agreement, the Purchasers purchased the right, title and interest of the Debtors in all accounts
receivable outstanding as of the Closing Date or thereafter, including tax instalments paid by the Debtors and the
right to receive any refund of taxes paid by, received by or to be received by any of the Debtors.
42. Accordingly, the Receiver is of the view that the Tax Refunds are assets purchased by the Purchasers pursuant to
the Asset/Share Transaction. The Receiver has discussed this matter with the Agent and it is the Receiver’s
intention to pay the Tax Refunds to 9472550 Canada Inc., 635427, Inc. and 9472541 Canada Inc., or as each of
them may direct, subject to this Court’s approval.
43. As noted in the CAD statement of receipt and disbursements above, the Receiver previously made payment in the
amount of $1,672 to the Purchasers on account of pre-filing refunds received from the Workplace Safety and
Insurance Board for 219Co and 126Co.

VIII. REMAINING MATTERS TO BE COMPLETED IN THESE PROCEEDINGS
44. If this Court grants the order requested herein, the Receiver will have completed its statutory duties, except for the
following (the “Remaining Matters”):
a) distributing the Tax Refunds to 9472550 Canada Inc., 635427, Inc. and 9472541 Canada Inc., or as each of
them may direct;
b) closing the U.S. Proceedings and discharging the Receiver as the foreign representative of Thane;
c) paying the Remaining Fees and Disbursements from the Holdback;
d) distributing the Purchasers Distribution and the Agent Distribution;
e) preparing and filing corporate tax returns for the reporting period ending March 31, 2017 for the Debtors, if
required;
f)

pursuing the potential recovery of any unclaimed HST input tax credits paid during these proceedings; and

g) attending to other administrative matters incidental to these proceedings such as filing the Receiver’s report
pursuant to section 246(3) of the BIA.
45. Upon the completion of the Remaining Matters, the Receiver will have completed its statutory duties as well as
those duties set out in the Receivership Order. Accordingly, the Receiver is of the view that it is appropriate to
seek an order of the Court discharging the Receiver upon the filing of a certificate (the “Certificate of Discharge”)
with this Court certifying that all of the Remaining Matters have been completed.
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IX. REQUEST FOR APPROVAL OF FEES
46. The Receiver, its counsel, BLG, and the Receiver’s U.S. counsel, Womble, have maintained detailed records of
their professional time and disbursements since the Date of Appointment.
47. In accordance with the Receivership Order, the Receiver has been authorized to periodically pay its fees and
disbursements, and that of its counsel, subject to approval by the Court.
48. The Receiver’s professional fees incurred for services rendered from August 9, 2015 to March 3, 2017 amount to
$315,353.50, plus disbursements in the amount of $23,494.36, each excluding applicable taxes. These amounts
represent professional fees and disbursements not yet approved by the Court. Attached as Appendix “I” to this
First Report is the affidavit of Paul van Eyk in respect of the fees and disbursements of the Receiver and its U.S.
counsel in the amount of USD$106,082.82.
49. The fees of the Receiver’s counsel, BLG, for services rendered from June 22, 2015 to March 3, 2017 total
$271,181.91, plus disbursements in the amount of $3,692.96, each excluding applicable taxes. These amounts
represent professional fees and disbursements not yet approved by the Court. Attached as Appendix “J” to this
First Report is the affidavit of Gordon Raman in respect of the fees and disbursements of the Receiver’s counsel.
50. The Receiver has reviewed the accounts of its legal counsel and confirms that the services reflected therein have
been duly authorized and duly rendered and that, in the Receiver’s opinion, the charges are reasonable.
51. On the assumption that there are no delays, disputes or unforeseen developments in connection with these
proceedings, including the within motion, and the performance of the Remaining Matters, the Receiver has
estimated Remaining Fees and Disbursements in the amount of CAD$91,500 and USD$8,900 (including
applicable sales taxes) as follows:
a) Richter - $52,600;
b) BLG - $38,900; and
c) Womble – USD$8,900.
52. These estimates represent the amounts remaining under each firm’s respective fee caps under the Professional
Fees Fund, and taking into consideration the reasonable professional and legal fees required to complete the
administration of these receivership proceedings and the Remaining Matters up to the effective date of discharge.
If the Remaining Fees and Disbursements come in below the above estimates, the Receiver will refund these
amounts pursuant to the Transaction Costs Direction. If the Remaining Fees and Disbursements exceed the
estimates, the Receiver will seek the consent of the Agent and the Purchasers to pay same, without further Order
of the Court.

14

53. The fees and disbursements of the Receiver and its counsel, including the Remaining Fees and Disbursements,
have been reviewed by the Lenders. The Receiver has been advised that the Lenders do not oppose these fees
and disbursements.

X. RECOMMENDATION
54. The Receiver respectfully requests that this Court grant an order:
a) approving the Supplement Report, and the First Report, and the actions, activities and conduct of the
Receiver set out therein;
b) approving the Receivers’ statement of receipts and disbursements from the Date of Appointment to March 9,
2017;
c) authorizing and directing the Receiver to make a distribution to 9472550 Canada Inc., 635427, Inc. and
9472541 Canada Inc., or as each of them may direct, in connection with the Tax Refunds;
d) authorizing and directing the Receiver to make a distribution to the Purchasers, or as the Purchasers may
direct, in the amounts of CAD$169,000 and USD$32,500, and to make a distribution to the Agent in the
amounts of CAD$91,000 and USD$17,500, pursuant to Transaction Costs Direction;
e) approving the accounts of the Receiver and its counsel, including the Remaining Fees and Disbursements, as
set out in this First Report;
f)

discharging the Receiver upon completion of the Remaining Matters, and authorizing the Receiver to
distribute any residual amounts remaining in its possession to the Agent and to the Purchasers in accordance
with the terms set out in Transaction Costs Direction, subject to the Receiver filing a certificate evidencing the
same with the Court; and

g) ordering and declaring that effective upon its discharge as Receiver, Richter is released and discharged from
any and all liability that Richter now has or may hereafter have by reason of, or in any way arising out of, the
acts or omissions of Richter while acting in its capacity as Receiver, save and except for any gross
negligence or willful misconduct on the part of Richter.
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All of which is respectfully submitted on the 14th day of March, 2017.
Richter Advisory Group Inc.
as the Receiver of
2657874, Inc. (formerly Thane International Inc.), 2804906, Inc. (formerly Thane Direct, Inc.), 3244585 Nova Scotia
Company (formerly Thane Direct Company), 2194124 Ontario Inc. (formerly Thane Direct Marketing Inc.), West
Coast Direct Marketing, Inc., 1262775 Ontario Inc. (formerly Thane Direct Canada Inc.) and TDG, Inc.
and not in its personal capacity

___________________________________
Paul van Eyk, CA·CIRP, CA·IFA
Senior Vice-President

___________________________________
Pritesh Patel, CIRP, CFA, MBA
Vice-President
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Court File No.: CV-15-11146-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE
JUSTICE

)
)
)

WEDNESDAY, THE 21ST DAY
OF MARCH, 2018

BETWEEN:
BANK OF MONTREAL
Applicant
- and THANE INTERNATIONAL, INC., THANE DIRECT, INC., THANE DIRECT
COMPANY, THANE DIRECT MARKETING INC., WEST COAST DIRECT
MARKETING, INC., THANE DIRECT CANADA INC. AND TDG, INC.
Respondents

ORDER
(Distribution)
THIS MOTION, made by Richter Advisory Group Inc. (“Richter”), in its capacity as
the court-appointed receiver of 2657874, Inc. (formerly Thane International Inc.), 2804906, Inc.
(formerly Thane Direct, Inc.), 3244585 Nova Scotia Company (formerly Thane Direct
Company), 2194124 Ontario Inc. (formerly Thane Direct Marketing Inc.), West Coast Direct
Marketing, Inc., 1262775 Ontario Inc. (formerly Thane Direct Canada Inc.) and TDG, Inc. (in
such capacity, the “Receiver”), was heard this day at 330 University Avenue, Toronto, Ontario.
ON READING the Notice of Motion of the Receiver; the Second Report of the Receiver
dated March 9, 2018 (the “Second Report”); the Affidavit of Pritesh Patel sworn March 9, 2018
(the “Patel Affidavit”); the Affidavit of Gordon Raman sworn March 8, 2018 (the “Raman
Affidavit”); and on hearing the submissions of counsel for the Receiver and such other counsel
as may be present, and upon reading the affidavit of service of Marie Pacheco sworn March 12,
2018, filed;

-2 SERVICE
1.

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

the Motion Record be and is hereby is abridged so that the motion is properly returnable today,
and that any further service thereof be and is hereby dispensed with.
CAPITALIZED TERMS
2.

THIS COURT ORDERS that capitalized terms not defined herein shall have the meaning

ascribed thereto in the Second Report.
APPROVAL OF ACTIVITIES
3.

THIS COURT ORDERS that the Second Report and the activities of the Receiver set out

in the Second Report, be and is hereby approved.
APPROVAL OF STATEMENT OF RECEIPTS AND DISBURSEMENTS
4.

THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements

from October 23, 2015 to March 9, 2018, as attached to the Second Report, be and is hereby
approved.
DISTRIBUTIONS
5.

THIS COURT ORDERS that the Receiver is authorized and directed to distribute the

amount of $300,000.00, in respect of the cash proceeds held by the Receiver, in respect of the
324Co Tax Refund to 9472550 Canada Inc., 635427, Inc. and 9472541 Canada Inc., or as each
of them may direct.
APPROVAL OF FEES
6.

THIS COURT ORDERS that the fees and disbursements of the Receiver, and that of U.S.

counsel to the Receiver, namely, Womble Bond Dickinson (US) LLP (the “U.S. Counsel”), as
described in the Second Report and as set out in the Patel Affidavit, including the estimated fees,
exclusive of disbursements and applicable taxes, of the Receiver and U.S. Counsel up to its date
of discharge, be and are hereby approved.

-3 7.

THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal counsel,

Borden Ladner Gervais LLP (“BLG”), as described in the Second Report, including the
estimated fees, exclusive of disbursements and applicable taxes, of BLG, as set out in the Raman
Affidavit, in connection with services to be provided to the Receiver up to its date of discharge,
be and are hereby approved.
8.

THIS COURT ORDERS that any surplus cash proceeds held by the Receiver following

payment of all fees, disbursements and applicable taxes of the Receiver, U.S. Counsel and BLG
shall be paid or caused to be paid by the Receiver to 9472550 Canada Inc., 635427, Inc. and
9472541 Canada Inc., or as each of them may direct, without further order of the Court and in
the event that the fees, disbursements and applicable taxes of the Receiver, U.S. Counsel and
BLG exceed the estimates to completion, such additional amounts may be paid without further
order of the Court, subject to the consent of 9472550 Canada Inc., 635427, Inc. and 9472541
Canada Inc..
DISCHARGE OF RECEIVER
9.

THIS COURT ORDERS AND DECLARES that the Receiver shall continue to benefit

from the provisions of the order of Madam Justice Conway dated April 3, 2017 and the
protections provided for therein in favour of the Receiver.
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