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Court File No. CV-13-10067-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF iMARKETING SOLUTIONS GROUP

INC. and the Companies referred to in Schedule “A”
Applicants

NOTICE OF MOTION
(Stay Extension and Distribution Approval)

iMarketing Solutions Group Inc. and the Companies referred to in Schedule “A”
(together, the “Applicants™) will make a motion before a Judge of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) on Monday, September 22, 2014 at 10:00 o’clock in the
morning, or as soon after that time as the motion can be heard, at 330 University Avenue, in the

City of Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. an Order extending the Stay Period (as defined in the Initial Order of the Honourable Mr.
Justice Newbould granted on April 12, 2013 (the “Initial Order™)) in these proceedings to

September 30, 2015;
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2. an Order approving the allocation methodology in respect of the proceeds of the
Transaction (as defined herein) and approving distributions to Shotgun Fund Limited Partnership

[II (*Shotgun Fund™) and Canadian Imperial Bank of Commerce (“CIBC”);

3. an Order approving the activities of Duff & Phelps Canada Restructuring Inc. (“D&P™),
in its capacity as the monitor (the “Monitor™), as described in the Monitor’s Ninth Report, to be

filed;

4. an Order approving the fees and disbursements of the Monitor and its legal counsel, Lax

O’Sullivan Scott Lisus LLP and Young Conaway Stargatt & Taylor LLP; and

5. such further and other relief as counsel may request and this Honourable Court may deem

just.

THE GROUNDS FOR THE MOTION ARE:

L. on April 12, 2013, the Applicants sought and were granted protection under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (“CCAA™), pursuant

to the Initial Order;

2. pursuant to the Initial Order, D&P was appointed as the Monitor;

3. pursuant to the Initial Order, Illumina Partners Inc. was appointed as the Applicants’

chief restructuring officer (the “CRO™);

4, pursuant to the Order of the Honourable Mr. Justice Newbould dated May 7, 2013 a sale
and investment process in respect of the Applicants’ business and assets was approved by the

Court;
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5. the Applicants entered into an asset purchase agreement with IMKT Direct Solutions
Corporation and iMarketing Solutions Acquisition, LLC (together, the “Purchaser”™) dated
October 8, 2013 (the “APA”) pursuant to which the Purchaser purchased substantially all of the

Applicants’ business and assets {the “Transaction™);

6. pursuant to the Order of the Honourable Mr. Justice Morawetz (as he then was) dated
October 25, 2013, the APA was approved and the Applicants’ right, title and interest in and to
the Purchased Assets (as defined in the APA) was vested in the Purchaser free and clear of all

liens, charges and encumbrances upon closing;

7. the Transaction closed on December 6, 2013 and the effective closing date of the

Transaction was 12:01AM (EST) on December 1, 2013 (the “Effective Closing Date™);

8. as a term of the APA, the Applicants and the Purchaser entered into a Transitional
Services Agreement (the “TSA”) pursuant to which the Applicants have assisted the Purchaser in

transitioning the Applicants’ business from the Applicants to the Purchaser;

9. the term of the TSA was for a period of six (6) months from the Effective Closing Date;

10.  the Stay Period was most recently extended to September 30, 2014 and the term of the
TSA was extended to August 31, 2014 pursuant to the Order of the Honourable Regional Senior

Justice Morawetz dated May 30, 2014;

11.  the APA did not provide an allocation of the purchase price among the Purchased Assets,
however, the Monitor, with the assistance of the CRO, developed an allocation methodology that

provides a reasonable basis upon which to allocate the proceeds realized from the sale of the
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Applicants’ assets, the Applicants’ operating expenses, professional fees and amounts owed

under the debtor-in-possession loan facility made available to the Applicants by Shotgun Fund;

12, based upon the allocation methodology, distributions would be made to Shotgun Fund
and CIBC, the Applicants senior secured creditors, in the amounts of $1,800,000 and $937,000,

respectively;

13. the allocation methodology is supported by both Shotgun Fund and CIBC,

14.  there remain certain prepaid deposits in the amount of $75,000 that remain uncollected as
well as the remaining balance of $250,000 under a convertible note granted by the Purchaser as

part of the Transaction which matures in December 2016;

15.  to the extent that any additional funds are collected, they would be distributed to Shotgun

Fund and CIBC on a pro rata basis in accordance with the allocation methodology;

16.  based on the information available, the Applicants’ creditors will not be materially

prejudiced by the relief being sought by the Applicants;

17.  the Applicants have acted, and continue to act, in good faith and with due diligence, and

circumstances exist that make granting an extension of the Stay Period appropriate;

18. the Monitor supports the relief being sought by the Applicants;

19. Section 11 of the CCAA and the inherent and equitable jurisdiction of this Honourable

Court;

20. Rules 1.04, 2.03, 3.02, 16.08 and 37 of the Rules of Civil Procedure, RR.O. 1990, Reg.

194, as amended; and
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21. such further and other grounds as counsel may advise and this Court may permit.

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

motion:

1. the Affidavit of Upkar Arora sworn September 3, 2014, and the exhibits attached thereto;

2. the Ninth Report of the Monitor, to be filed; and

3. such further and other material as counsel may advise and this Honourable Court may
permit.
September 4, 2014 Thornton Grout Finnigan LLP

Barristers and Solicitors

100 Wellington Street West
Suite 3200

Toronto, Ontario M5K 1K7

Robert 1. Thornton (LSUCH# 24266B)
E-mail:rthornton(@tgf.ca

Danny M. Nunes (LSUC# 53802D)
E-mail:dnunest@tef.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for the Applicants

TO: THIS HONOURABLE COURT

AND TO: THE ATTACHED SERVICE LIST
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SERVICE LIST
(As at September 5, 2014)

TO: THORNTON GROUT FINNIGAN LLP
Suite 3200, 100 Wellington Street West
P.O. Box 329, Toronto-Dominion Centre
Toronto, ON MS5SK 1K7

Robert I. Thornton
Tel:  (416) 304-0560
Fax: (416)304-1313
Email: rthornton@tef.ca

Danny Nunes

Tel:  (416) 304-0592
Fax: (416)304-1313
Email: dnunes(@tgf.ca

Lawyers for the Applicants

AND TO: BELLMORE MOORE
Suite 1600
393 University Avenue
Toronto, ON M5G 1E6

David Moore

Tel:  (416) 581-1818
Fax: (416) 581-1279
Email: david@bellmore.ca

Lawyers for Argosy Partners Ltd./Shotgun Fund Limited Partnership III

AND TO: LAX O'SULLIVANSCOTT LISUS LLP
145 King St. W., Suite 2750
Toronto, ON MS5H 1J8

Matthew Gottlieb

Tel:  (416) 644-5353

Fax: (416) 598-3730

Email; mgottlieb@counsel-toronto.com

Andrew Winton
Tel:  (416) 644 5342
Email: awinton@counsel-toronto.com

Lawyers for the Monitor



AND TO: DUFF & PHELPS
Bay Adelaide Centre
333 Bay Street
14th Floor
Toronto, Ontario MSH 2R2

Bobby Kofman
Tel: (416) 932-6228
Email: bobbv.kofman@duftandphelps.com

Miteh Vininsky
Tel:  (416) 932-6013
Email: mitch.vininskv@duffandphelps.com

Court-appointed Monitor

AND TO: KLEHR HARRISON HARVEY BRANZBURG LLP
919 N. Market St., Ste. 1000
Wilmington, Delaware 19801

Domenic E. Pacitti

Tel:  (302) 552-5511
Fax: (302) 426-9193
Email: dpacittifwklehr.com

Margaret Manning

Tel:  (302) 552-5507

Fax: (302) 426-9193

Email: mmanning{@klehr.com

U.S. Lawyers for the Applicants

AND TO: BANK OF NOVA SCOTIA (LEGAL DEPARTMENT)
8th Floor, Scotia Plaza
40 King St. West
Toronto, ON MS5H 1H1

Jennifer Badley
Tel:  (416) 866-5647
Email: Defenceteam{@scotiabank.com




AND TO: DEPARTMENT OF JUSTICE
The Exchange Tower
Suite 3400, 130 King St. W.
Toronto, ON M5X 1K6

Diane Winters

Tel:  (416) 973-3172

Fax: (416) 973-0810

Email: diane.winters(@justice.gc.ca

Lawyers for Canada Revenue Agency

AND TO: ONTARIO MINISTRY OF FINANCE
Michael Starr Building
33 King St. W., 6th Floor
Oshawa, ON L1H 8HS5

Kevin O’Hara

Tel:  (905) 433-6934

Fax: (905) 436-4510

Email: kevin.chara@ontario.ca

AND TO: RECEIVER GENERAL
Place du Portage Phase III, 11A2
11 Laurier Street
Gatineau, QC K1A 085

Tel: 1 (800) 593-1666
Email: RequetesRG.RGEnquire(@tpsge-pwesc.gc.ca

AND TO: ALBERTA MINISTRY OF FINANCE
The Tax and Revenue Administration
0811-109 Street
Edmonton, AB T5K 2L5

Manfred Grunling

Tel:  (780) 644-4237

Fax: (780) 427-0348

Email: manfred.grunling/@eov.ab.ca




AND TO: QUEBEC TAX AUTHORITY / REVENU QUEBEC
Les Directions Des Affairs Juridiques
3800, rue de Marley, secteur 5-2-8
Quebec, QC GIX 4A5

Jean-Pierre Bergeron (Director)

Tel:  (418) 652-6490

Fax: (418)652-8085

Email: jean-pierre.bergeron(@gov.qe.ca

Daniel Cantin

Tel.:  (418) 652-5245

Fax: (418) 528-0978

Email: danielcantin@revenuquebec.ca

AND TO: HERMAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF
BRITISH COLUMBIA, AS REPRESENTED BY THE MINISTER OF
FINANCE, REVENUE DIVISION
Legal Services Branch
PO Box 9289, Stn Prov Govt
1675 Douglas Street, Suite 400
Victoria, BC V&8W 9J7

Aaron Welch
Fax: (250) 356-0065
Email: aaron.welch{@gov.bc.ca

AND TO: GOWLING LAFLEUR HENDERSON LLP
1 First Canadian Place
100 King St. W, Suite 1600
Toronto, ON M5X 1G5

Lilly Wong

Tel: (416) 369-4630

Fax: (416)369-7250

Email: lilly.wongl@sowlings.com

Clifton Prophet

Tel:  (416) 862-3509

Fax: (416) 863-3509

Email: clifton.prophet@gowlings.com

Lawyers for Canadian Imperial Bank of Commerce



AND TO: DENTONSLLP
77 King Street West
Suite 400
Toronto, ON M5K 0A1

Blake Moran

Tel:  (416) 863-4495

Fax: (416) 863-4592

Email: blake.moran(@dentons.com

Lawyers for American Express and Broadband Dynamics, LLC

AND TO: OSLER, HOSKIN & HARCOURT LLP
1 First Canadian Place, Box 50
100 King St. W., Suite 6100
Toronto, ON M5X 1B8

Tracy Sandler

Tel:  (416) 862-5890
Fax: (416)362-2111
Email: tsandler@osler.com

Lawyers for Portage Place Inc.

AND TO: CANADIAN IMPERIAL BANK OF COMMERCE
25 King Street West, CCN, 16" Floor
Toronto, ON MS5L 1A2

Mark Conzelman
Fax: (416)214-8749
Email: mark.conzelman(@cibe.ca

AND TO: CANADIAN IMPERIAL BANK OF COMMERCE TR. #2622
LAWRENCE AND KEELE
1400 Lawrence Avenue West
Toronto, ON M6L 1A7

AND TO: PITNEY BOWES GLOBAL FINANCIAL SERVICES
5500 Explorer Drive
Mississauga, ON L4W 5C7

Email: guy.trottier@pb.com




AND TO: DE LAGE LANDEN FINANCIAL SERVICES CANADA
100-1235 North Service Rd. West
Qakville, ON L6M 2W2

Email: clientservices-ca@leasedirect.com

AND TO: ROYNAT INC.
Suite 300, 666 Burrard St.
Vancouver, BC V6C 2X8

Tel: 1-888-735-2201
Email: client.service(@rovnat.com

AND TO: WITTENLLP
Suite 2500
Canadian Western Bank Place
10303 Jasper Avenue
Edmonton AB T5J 3N6

Howard J. Sniderman
Tel:  (780) 441-3203
Fax: (780) 429-2559
Email: hsniderman{@wittenlaw.com

Lawyers for Energy Square Holdings Ltd.

AND TO: CHAITONS LLP
5000 Yonge Street
10" Floor
Toronto, ON M2N 7E9

Harvey Chaiton
Tel: (416) 218-1129

Fax: (416)218-1849
Email: harvev(@chaitons.com

Lawyers for IMKT Direct Solutions Corporation and iMarketing Acquisition, LLC



AND TO:

AND TO:

XEROX CANADA LTD.
33 Bloor Street East
Toronto, ON M4W 311

Stephanie Grace, Legal Counsel
Tel:  (416) 413-2805
Fax: (416)972-5530

E-mail: Stephanie.Grace(@)xerox.com

TERAGO NETWORKS INC
500, 55 Commerce Valley Drive West
Thornhill, ONT L3T 7V9

Julian Wong
Email: Julian.wong(@terago.ca
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Court File No.: CV-13-10067-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF iMARKETING SOLUTIONS GROUP
INC. and those Companies referred to on Schedule “A”

Applicants

AFFIDAVIT OF UPKAR ARORA
(Sworn September 3, 2014)

I, UPKAR ARORA, of the City of Mississauga, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the Chief Restructuring Officer of iMarketing Solutions Group Inc. (“IMSG”™), the
direct or indirect parent company of the nineteen (19) subsidiary companies referred to in
Schedule “A” attached hereto (together with IMSG, the “IMSG Group” or the “Applicants™),
and as such I have personal knowledge of the matters to which I herein depose. Where the source
of my information or belief is other than my own personal knowledge, I have identified the source

and the basis for my information and believe it to be true.

RELIEF SOUGHT

2. This Affidavit is sworn in support of a motion by the Applicants for an order:



(a)

(b)

(c)

(d)

(©)

~

extending the Stay Period, as defined in the Order of the Honourable Mr. Justice
Newbould dated April 12, 2013 (the “Initial Order™), in these proceedings to

September 30, 2015;

approving the allocation methodology in respect of the proceeds from the sale of
the Applicants’ business and assets and approving certain distributions to
Shotgun Fund Limited Partnership III (“Shotgun Fund”) and Canadian Imperial

Bank of Commerce (“CIBC”);

approving the activities of Duff & Phelps Canada Restructuring Inc. (“D&P”), in
its capacity as the monitor (the “Monitor™), as described in the Ninth Report, to

be filed;

approving the fees and disbursements of the Monitor and its legal counsel, Lax

O’Sullivan Scott Lisus LLP and Young Conaway Stargatt & Taylor LLP; and

such further and other relief as counsel may request and this Honourable Court

may deem just.

3. All capitalized terms used herein and not otherwise defined shall have the meanings

ascribed to them in the Initial Order. A copy of the Initial Order 1s attached hereto as Exhibit “A”.

BACKGROUND

4, On April 12, 2013, the Applicants sought and were granted protection under the

Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”™).

5. Pursuant to the Initial Order, D&P was appointed as the Monitor,



0. Pursuant to the Initial Order, Illumina Partners Inc., of which [ am the Managing Director,

was appointed as the Applicants’ chief restructuring officer (the “CRO").

7. The Applicants sought and were granted recognition of these CCAA proceedings by the
U.S. Bankruptey Court for the District of Delaware (the “U.S. Court™) pursuant to the Orders of

the Honourable Mr. Justice Gross dated April 12, 2013 and May 17, 2013.

8. Pursuant to the Order of the Honourable Mr. Justice Newbould dated May 7, 2013 (the
“SIP Approval Order™), a process to solicit the market for investors and purchasers (the “SIP”)

was approved by the Court.

Sale Transaction and Transitional Services Agreement

9. Pursuant to the SIP, the CRO, in conjunction with the Monitor, marketed the Applicants’
business to strategic parties and investors who might be interested in either making an equity

investment in or purchasing the Applicants’ business.

10. The Applicants executed an asset purchase agreement with IMKT Direct Solutions
Corporation and iMarketing Solutions Acquisition, LLC (together, the ‘“Purchaser”) dated

October 8, 2013 (the “APA”) for the sale of substantially all of the Applicants’ business and assets.

11. Pursvant to the Order of the Honourable Mr. Justice Morawetz (as he then was) dated
October 25, 2013 (the “APA Approval and Vesting Order”), the APA and the transaction
contemplated therein were approved and the Applicants’ right, title and interest in and to the
Purchased Assets (as defined in the APA) were vested in the Purchaser free and clear of all liens,

charges and encumbrances upon closing.



12, Pursuant to the Order of the Honourable Mr. Justice Gross dated November 20, 2013, the
U.S. Court recognized and affirmed the APA Approval and Vesting Order and approved the APA
and the transaction contemplated therein under the applicable sections of the U.S. Bankruptcy

Code.

13.  The transaction contemplated in the APA closed on December 6, 2013 and the effective
closing date of the transaction was 12:01 AM (EST) on December 1, 2013 (the “Effective Closing
Date”). The Monitor filed a Monitor’s Certificate dated December 6, 2013, pursuant to which the
Monitor certified that the transaction contemplated in the APA had been completed to the

satisfaction of the Monitor.,

14. Sale proceeds in the amount of CDN $4,907,116.00 were paid to the Monitor, representing
the balance of the Purchase Price (as defined in the APA) payable to the Monitor on closing
pursuant to the terms of the APA. The Purchaser also delivered an executed unsecured convertible
promissory note (the “Convertible Note™) in the amount of CDN $500,000.00 naming IMSG as

“Holder” and which has a maturity date of December 6, 2016.

15, As a term of the APA, the Applicants and the Purchaser entered into a Transitional
Services Agreement dated December 6, 2013 (the “TSA”) pursuant to which the Applicants have
assisted the Purchaser in transitioning the Applicants’ business from the Applicants to the

Purchaser.

16.  The term of the TSA was six (6) months from the Effective Closing Date. Pursuant to an
agreement dated May 16, 2014, the Applicants and the Purchaser agreed to extend the term of the

TSA a further three (3) months. The TSA expired at 12:01 AM (EST) on September 1, 2014.



17. Pursuant to the Order of the Honourable Regional Senior Justice Morawetz dated May 30,
2014, the extension of the TSA was approved and the Stay Period extended until September 30,
2014 (the “Stay and TSA Extension Order™). A copy of the Stay and TSA Extension Order is

attached hereto as Exhibit “B”.

18. Given that the APA contemplated the sale of the Applicants’ business to the Purchaser, the
Applicants’ business has been inactive since the closing of the asset sale transaction. With the
expiry of the TSA, the Applicants will no longer be needed to assist with the transition of the

Applicants’ business 1o the Purchaser.

ALLOCATION AND PROPOSED DISTRIBUTIONS

19. The APA did not provide for an allocation of the purchase price among the Purchased
Assets.  As such, the Monitor, with the assistance of the CRO, developed an allocation
methodology which, taking into consideration various factors, including the manner in which the
Applicants’ business historically operated, provides a reasonable manner in which to allocate the

purchase price.

20.  The allocation methodology, described in greater detail in the Ninth Report and the
appendices thereto, allocates amongst certain of the Applicants: (i) the proceeds from the sale of
the Purchased Assets; (ii) those operating expenses of the Applicants that were unpaid as at the
Effective Closing Date and those incurred and paid after such date; (iii) the amount paid under the
debtor-in-possession credit facility (the “DIP Facility”) made available to the Applicants by
Shotgun Fund; and (iv) professional fees unpaid as at the Effective Closing Date or which were
incurred and paid since that date, including the fees of the CRO and an estimate for the

professional fees necessary to complete the administration of the Applicants’ CCAA proceedings.



21. The allocation methodology is consistent with the manner in which the Applicants’
business was conducted and the manner in which the APA treated the working capital assets that
formed part of the Purchased Assets. In deriving the allocation methodology, the Monitor and the
CRO also gave due consideration to the cost implications that would result in pursuing an
alternative allocation methodology in light of the incomplete state of the Applicants’ present and

historical accounting records and methodologies.

22.  Tinally, Shotgun Fund and CIBC, the two most significant financial stakeholders in the

Applicants” CCAA proceedings, have indicated their support for the allocation methodology.

23. Based on the allocation methodology, distributions in the amount of $1,800,000 and
$937,000 would be made to Shotgun Fund and CIBC, respectively. To the extent that any
additional funds are collected, they would be distributed to Shotgun Fund and CIBC on a pro rata

basis in accordance with the allocation methodology.

PROPOSED EXTENSION OF THE STAY PERIOD

24. A cash flow projection has not been prepared by the Applicants for the proposed extended
stay period as the Applicants’ business has been inactive since the Effective Closing Date. As
such, a cash flow projection would only reflect nominal receipts and disbursements over the course

of the stay extension period, including funding of professional costs.

25.  The Monitor has indicated that it supports an extension of the Stay Period until September

30, 2015.



26. An extension of the Stay Period is necessary to, among other things, collect certain of the
Applicants’ prepaid deposits in the amount of $75,000 in addition to the remaining $250,000

balance owing under the Convertible Note.

27. The Applicants and the Monitor have consulted with the Shotgun Fund and CIBC
regarding the relief sought by the Applicants and both parties have indicated that they do not

opposec the relief sought.

28. [ do not believe that any creditor of the Applicants will suffer any material prejudice if the

Stay Period is extended until September 30, 2015,
29.  The Applicants have acted, and continue to act, in good faith and with due diligence.

30. I swear this Affidavit in support of the Applicants’ request that an Order be granted under
the CCAA substantially in the form included at Tab 3 of the Motion Record, and for no other or

improper purpose.

SWORN betfore me at the City of Toronto,
in the Province of Ontario, this 3 m day of

September, 2014.

UPKAR ARORA

Commissioner for Taking Affidavits

DAy A eeES



Schedule “A”

List of Applicants

iMarketing Solutions Group Inc.
The Responsive Marketing Group Inc.
GWE Consulting Group (USA) Inc.
Direct Contact Strategies Inc.
Front Line Support Inc.
iMark Events Inc,
RMG General Partner Inc.
Cabot Call Centre Inc.
Engage Interactive Inc.
RMG Smiths Falls L.P
RMG Thunder Bay LP
MLHL Marketing Inc.
MLHL Marketing LP
Xentel Inc. (Delaware)
Wellesley Corporation Inc. (Delaware)
US Billing Inc. (Delaware)
American Graphics & Design Inc. (Wisconsin)
Courtesy Health Watch Inc. (Delaware)
Target Outreach Inc. (Nevada)

Engage Funding Inc. (Delaware)
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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 12TH
)
JUSTICE NEWBOULD ) DAY OF APRIL, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.5.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF iMARKETING SOLUTIONS GROUP
INC. and the Companies referred to in Schedule “A”(the
“Applicants™)

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
drrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario,

ON READING the affidavit of Andrew Langhorne sworn April 11, 2013 and the Exhibits
thereto (the “Langhorne Atfidavit™), and on being advised that the secured creditors who are
likely to be affected by the charges created herein were given notice, and on hearing the
submissions of counsel for the Applicants, counsel for the DIP Lender (as defined herein),
counsel for the Canadian Imperial Bank of Commerce, no one else appearing although duly
served as appears from the affidavit of service of Sandra Reid sworn April 12, 2013 and on

reading the consent of Duff & Phelps Canada Restructuring Inc, to act as the Monitor.



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

2, THIS COURT ORDERS AND DECLARES that the Applicanis are companies to
which the CCAA applies. Although not Applicants, the limited partnerships listed in Schedule
“B” to this Order (the “LPs™) shall enjoy the benefits of and the protections provided to the
Applicants by this Order. (The Applicants and the LPs are hereinafter referred to collectively as

“IMSG Parties™).

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the IMSG Parties shall have the authority to file and may,
subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the “Plan™).

POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the IMSG Parties shall remain in possession and control
of their current and fufure assets, undertakings and properties of every nature and kind
whatsoever, and wherever sifuaie including all proceeds thereof (the “Property”). Subject to
further Order of this Coust, the IMSG Parties shall continue to carry on business in a manner
consistent with the preservation of their business (the “Business”) and Properly. The IMSG
Parties shall be authorized and empowered to continue to retain and employ the employees,

consultants, agents, ecxperts, accountants, counsel and such other persons (collectively
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“Assistants™) cwrently retained or employed by them, with liberty to retain such further
Assistants as they deem reasonably necessary or desirable in the ordinary course of business or

for the carrying out of the terms of this Order.

5. THIS COURT ORDERS that the IMSG Parties shall be entitled to continue to utilize
the central cash management system currenily in place as described in the Langhorne Affidavit
(the “Cash Management System™) and that any bank providing the Cash Management System
shall not be under any obligation whatsoever to inquire into the propriety, validity or legality of
any transfer, payment, collection or other action taken under the Cash Management System, or as
to the use or application by the IMSG Parties of funds transferred, paid, collected or otherwise
dealt with in the Cash Management System, shall be entitled to provide the Cash Management
System without any liability in respect thereof to any Person (as hereinafter defined) other than
the IMSG Parties, pursuant to the terms of the documentation applicable to the Cash
Management System, and shall be, in its capacity as provider of the Cash Management System,
an unalfected creditor under the Plan with regard to any claims or expenses it may suffer or incur

in connection with the provision of the Cash Management System.

6. THIS COURT ORDERS that the IMSG Parties shall be entitled but not required to pay

the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee benefits, vacation pay and
expenses payable on or after the date of this Order, in each case incurred in the
ordinary course of business and consistent with existing compensation policies

and arrangements; and
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(b) the fees and disbursements of any Assistants retained or employed by the ISMG

Parties in respect of these proceedings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
IMSG Parties shall be entitled but not required to pay all reasonable expenses incurred by the
IMSG Parties in carrying on the Business in the ordinary course after this Order, and in carrying

out the provisions of this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of
the Property or the Business including, without limitation, payments on account
of insurance (including directors and officers insurance), maintenance and

sceurity services; and

(b) payment for goods or services actually supplied to the IMSG Parties following the

date of this Order.

8. THIS COURT ORDERS that the IMSG Parties shall remil, in accordance with legal

requirements, or pay:

(a) any statutory deemed {rust amounts in favour of the Crown in right of Canada or
payable in any other jurisdiction or any other taxation authority which arc
required to be deducted from employees' wages on or after the date hereof,
including, without limitation, amounts in respect of (i) employment insurance, (ii)

Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income taxes;

{b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remitted by the IMSG Parties in connection with the sale of goods

and services by the IMSG Parties, bul only where such Sales Taxes are accrued or
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collected after the date of this Order or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or

after the date of this Order, and

(c) any armount payable to the Crown in right of Canada or payable in any other
Jurisdiction or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments or
levies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the IMSG Parties.

9. THIS COURT ORDERS that until a real property lease (where the leased premises are
occupied by the IMSG Parties or any of them as of the date hereof) is disclaimed or resiliated in
accordance with the CCAA, the IMSG Parties shall pay all ainounts constituting rent or payable
as rent under real property leases (including, for greater certainty, common area maintenance
charges, ulilities and realty taxes and any other amounts payable to the landlord under the lease)
or as otherwise may be negotiated between the IMSG Parties and the landlords from time to time
(*Rent™), for the period commencing from and including the date of this Order, twice-monthly in
equal payments on the first and fifieenth day of each month, in advance (but not in arrears). On
the date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

10.  THIS COURT ORDERS that, except as specifically permitted herein, the IMSG Parties
are hereby directed, until further Order of this Court: (a) to make no payments of principal,

interest thereon or otherwise on account of amounts owing by the IMSG Parties to any of their
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creditors as of this date, except as contemplated in the DIP Credit Documentation, as herein
defined; (b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect
of any of their Property, except as permitted hereunder; and (c) to not grant credit or incur

liabilittes except in the ordinary course of the Business or as permitted hereunder.
CRITICAL SUPPLIER PAYMENTS

11. THIS COURT ORDERS that the IMSG Parties shall be permitted to make such
payments to customers to which the IMSG Parties are indebted and to those suppliers of goods
and services as the IMSG Parties, always in consultation with the Monitor and only as perniitted
under the DIP Credit Documentation (as hereinafter defined), determine to be necessary to

permit the IMSG Parties to proceed with the Restructuring (as defined below).

RESTRUCTURING

12, THIS COURT ORDERS that the IMSG Parties shall, subject to such requirements as
are imposed by the CCAA and such covenants as may be contained in thc DIP Credit

Documentation, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of their business or
operations and to dispose of redundant or non-material assets not exceeding

$50,000 in any one transaction or $100,000 in the aggregate;

(b)  terminate the employment of such of their employees or temporarily lay off such

of their employees as they deem appropriate; and
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(c) pursue all avenues of refinancing of their Business or Property, in whole or part,
subject to prier approval of this Court being obtained before any material

refinancing,

all of the foregoing to permit the IMSG Parties to proceed with an orderly restructuring of the

Business (the “Restructuring”).

13. THIS COURT ORDERS that the IMSG Parties shall provide each of the relevant
landlords with notice of the IMSG Parties’ intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of {he intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes the IMSG Parties’ entitlement to remove any such fixture under the
provisions of the lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such landlord and the IMSG Parties, or by
further Order of this Court upon application by the IMSG Parties on at least two (2) days notice
to such landlord and any such secured creditors. If the IMSG Parties disclaim or resiliate the
lease governing such leased premises in accordance with Section 32 of the CCAA, they shall not
be required to pay Rent under such lease pending resolution of any. such dispute (other than Rent
payable for the notice period provided for in Section 32(5) of the CCAA), and the disclaimer or
resiliation of the lease shall be without prejudice to the IMSG Parties’ claim to the fixtures in

dispute.

14, THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered
pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer or resiliation, the landlord may show the affected leased premises to
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prospective tenants during normal business hours, on giving the IMSG Parties and the Monitor
24 hours' prior written notice, and (b) at the effective time of the disclaimer or resiliation, the
relevant landlord shall be entitled to take possession of any such leased premises without waiver
of or prejudice to any claims or rights such landlord may have against the IMSG Parties in
respect of such lease or leased premises and such landlord shall be entitled to notify the IMSG
Parties of the basis on which it is taking possession and to gain possession of and re-lease such
leased premises to any third party or parties on such terms as such landlord considers advisable,
provided that nothing herein shall relieve such landlord of its obligation to mitigate any damages

claimed in connection therewith.

NO PROCEEDINGS AGAINST THE IMSG PARTIES OR THE PROPERTY

15, THIS COURT ORDERS that until and including May 11, 2013, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
IMSG Parties, the CRO, as herein defined, or the Monitor, or affecting the Business or the
Property, except with the written consent of the IMSG Parties and the Monitor, or with leave of
this Court, and any and all Proceedings currently under way against or in respect of the IMSG
Partics or affecting the Business or the Property are hereby stayed and suspended pending further

Order of this Court,

NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedics of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the

foregoing, collectively being “Persons™ and each being a “Person”) against or in respect of the



-9-

IMSG Parties or the Monilor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the IMSG Parties and the Monitor, or leave of this
Court, provided that nothing in this Order shall (i) empower the IMSG Parties to carry on any
business which the IMSG Parties are not lawfully entitled to carry on, (ii) affect such
investigations, actions, suits or proceedings by a regulatory body as are permitied by Section
11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a security

interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

17.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the IMSG Parties, except with the

written consent of the IMSG Parties and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18. THIS COURT ORDERS that during the Stay Period, all Persons having oral or wrilten
agreements with the IMSG Parties or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Business or the IMSG Parties, are hereby restrained unti] further
Order of this Court from discontinuing, altering, interfering with or lerminating the supply of
such goods or services as may be required by the IMSG Parties, and that the IMSG Parties shall
be entitled to the continued use of their current premises, telephone numbers, facsimile numbers,

internet addresses and domain names, provided in each case that the normal prices or charges for
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all such goods or services received after the date of this Order are paid by the IMSG Parties in
accordance with normal payment practices of the IMSG Parties or such other practices as may be
agreed upon by the supplier or service provider and each of the IMSG Parties and the Monitor, or

as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

19. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods, services, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the IMSG Parties. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. THIS COURT ORDERS that during the Stay Period, and except as permitied by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the IMSG Parties with respect to any
claim against the directors or officers that arose before the date hereof and that relates to any
obligations of the IMSG Parties whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the IMSG Parties, if one is filed, is

sanctioned by this Court or is refused by the creditors of the IMSG Parties or this Court.
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CHIEF RESTRUCTURING OFFICER

21. THIS COURT ORDERS that the appointment of Illumina Partners Inc. using the
services of Upkar Arora thereof, as chief restructuring officer of the IMSG Parties (the “CRO™)
and as an officer of this Court is hereby confirmed and approved and the CRO is hereby
authorized and empowered to operate and manage the affairs of the IMSG Parties during the

pendency of these CCAA proceedings.

22. THIS COURT ORDERS that the IMSG Parties shall pay the CRO his fees and
disbursements, including the fees and disbursements of the CRO’s counsel, if any, in accordance
with the CRO’s retention agreement with the IMSG Parties dated April 11, 2013, annexed as
Exhibit “Z” to the Langhome Affidavit save and except that any payment of a success fee

thereunder shall be subject to further Order of this Court.

23, THIS COURT ORDERS that the CRO shall incur no liability or obligation as a result of
his appointment or the carrying out of the provisions of this Order, save and except for any gross

negligence or wilful misconduct on his part.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

24, THIS COURT ORDERS that the IMSG Parties shall indemnify their directors and
officers, including the CRO, against obligations and liabilities that they may incur as directors or
officers of the IMSG Parties after the commencement of the within proceedings, except to the
extent that, with respect to any officer or director, the obligation or liability was incurred as a

result of the director's or officer’s gross negligence or wilful misconduct.
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25, THIS COURT ORDERS that the directors and officers of the IMSG Parties, including
the CRO, shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of $1,300,000, as
security for the indemnity provided in paragraph 24 of this Order. The Directors’ Charge shall

have the priozity set oul in paragraphs 44 and 46 herein.

26. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors’ Charge, and (b) the IMSG Parties’ directors and officers shall only be
entitled to the benefit of the Directors' Charge to the extent that they do not have coverage under
any directors' and officers' insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph 24 of this Order.

APPOINTMENT OF MONITOR

27. THIS COURT ORDERS that Duff & Phelps Canada Restructuring Inc. is hereby
appointed pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the IMSG Parties with the powers and obligations set out in the CCAA or
set forth herein and that the IMSG Parties and their shareholders, officers, direclors, and
Assistants shall advise the Monitor of all material steps taken by the IMSG Parties pursuant to
this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge
of its obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor's functions.

28.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby authorized and empowered to:
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(b

(c)

(d)

(e)

®

(2)
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monitor the IMSG Parties’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant Lo the proceedings herein;

assist the IMSG Partics, to the extent required by the IMSG Parties, in their
dissemination, to the DIP Lender (as herein defined) and its counsel of financial
and other information as agreed to between the IMSG Parties and the DIP Lender
which may be used in these proceedings including reporting on the basis agreed

with the DIP Lender in the DIP Credit Documentation;

advise the IMSG Parties in their preparation of the IMSG Parties® cash flow
statements and reporting required by the DIP Lender, which information shall be
reviewed with the Monitor and delivered to the DIP Lender and its counsel on a

pertodic basis, as agreed to by the DIP Lender in the DIP Credit Documentation;

advise the IMSG Parties in their development of the Plan and any amendments to

the Plan;

assist the IMSG Partics, to the extent required by the IMSG Parties, with the
holding and administering of creditors’ or shareholders’ meetings for voting on

the Plan;

have full and complete access to the Property, including the premises, books,
records, data, including data in ¢lectronic form, and other financial documents of

the IMSG Parties, to the extent that is necessary to adequately assess the IMSG
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Parties’ business and financial affairs or to perform its duties arising under this

Order;

(h) be at liberty 1o engage independent legal counsel or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from time

to time.

29.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

30. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or 1o take confrol, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, rclcase
or deposit of a subslance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall

exempt the Monitor [rom any duty to report or make disclosure imposed by applicable
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Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

pOssession.

31. THIS COURT ORDERS that that the Monitor shall provide any creditor of the IMSG
Parties and the DIP Lender with informalion provided by the IMSG Parties in response to
reasonable requests for information made in writing by such creditor addressed to the Monitor.
The Monitor shall not have any responsibility or liability with respect to the information
disseminated by it pursuant to this paragraph. In the case of information that the Monitor has
been advised by the IMSG Parties is confidential, the Monitor shall not provide such information
to creditors unless otherwise directed by this Court or on such terms as the Monitor and the

IMSG Parties may agree.

32, THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

33. THIS COURT ORDERS that the Monitor, counsel to the Monitor (including U.S.
counsel), the CRO and counsel (including U.S. counsel) to the IMSG Parties shall be paid their
rcasonable fees and disbursements, in each case at their standard rates and charges, by the IMSG
Parties as part of the costs of these proceedings subject to the passing of their accounts. The

IMSG Parties are hereby authorized and directed (o pay the accounts of the Monitor, counse] for
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the Monitor, the CRO and counsel for the IMSG Parties at regular intervals at such time as each
of them may apree with the IMSG Parties and, in addition, the IMSG Parties are hereby
authorized to pay to the Monitor, counsel to the Monitor, the CRO and counsel to the IMSG
Parties, retainers in such amount as may be agreed with each of them to be held by them as

security for payment of their respective fees and disbursements outstanding from time to time.

34. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Moniter and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

3s. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, the CRO and
counsel to the IMSG Parties shall be entitled to the benefit of and are hereby granted a charge
(the “Administration Charge”) on the Property, which charge shall not exceed an aggregate
amount of $300,000, as security for their professional fees and disbursements incurred at the
standard rates and charges of the Monitor and such counsel, both before and after the making of
this Order in respect of these proceedings. The Administration Charge shall have the priority set

out in paragraphs 44 and 46 hereof.
INTER-COMPANY CHARGE
36. THIS COURT ORDERS that, subject 10 the terms of the DIP Term Sheet (as defined

herein} and the DIP Credit Documentation:

(a) iMarketing Solutions Group Inc. (“IMSG™) is authorized to make loans, advances
or transfers of funds to any of the other Applicants or LPs (each an “IMG

Subsidiary” and collectively, the “IMSG Subsidiaries™) from time to time in
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accordance with the Cash Management System and the DIP Credit

Documentation;

(b) the IMSG Subsidiaries are hereby authorized to repay funds previously advanced
to the IMSG Subsidiaries by IMSG from time to time in accordance with the Cash

Management System and the DIP Credit Documentation; and

{(c) for greater certainty, the IMSG Parties shall not be entitled to transfer funds to
any direct or indirect subsidiary, affiliate or associate of IMSG or an IMSG
Subsidiary that is not a Credit Party under the DIP Term Sheet (as defined

therein) without prior consent of the DIP Lender, or Order of this Court.

37. THIS COURT ORDERS that IMSG shall be entitled to the benefits of, and is hereby
granted, a charge (the “Inter-Company Charge™) on the Property of the IMSG Subsidiaries in
an amount equal to but not exceeding the aggregate amounts outstanding at any given time based
on advances made by IMSG Subsidiaries pursuant to the authorization granted under sub-
paragraph 36 herein from and afler the date of this Order. The Inter-Company Charge shall have

the priority set out in paragraphs 44 and 46 hereof.

DIP FINANCING

38. THIS COURT ORDERS that IMSG is hereby authorized and empowered to obtain and
borrow under a credit facility {the “DIP Loan™} from Shotgun Fund Limited Parinership III (the
“DIP Lender”) for the purposes set out in the DIP Term Sheet, provided that borrowings under
such credit facility shall not exceed a total of CAD $1,000,000 unless agreed to by the DIP

Lender and permitted by further Order of this Court.
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39, THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the term sheet amongst IMSG, as borrower, the IMSG Substdiaries, as

guarantors, and the DIP Lender dated as of April 11, 2013 (the “DIP Term Sheet™), filed.

40. THIS COURT ORDERS that the IMSG Parties are hereby authorized and empowered
to execute and deliver the DIP Term Sheet and such credit agreements, mortgages, charges,
hypothecs and security documents, guarantees and other definitive documents (collectively, the
“DIP Credit Documentation”), as are contemplated by the DIP Term Sheet or as may be
reasonably required by the DIP Lender pursuant to the terms thereof, and the IMSG Parties are
hereby authorized and directed to pay and perform all of its indebtedness, interest, fees, liabilities
and obligations to the DIP Lender under and pursuant to the DIP Term Sheet and the DIP Credit
Decumentation for the benefit of the DIP Lender.as and when the same become due and are o be
performed, notwithstanding any other provision of this Order. For greater certainty, the IMSG
Subsidiaries are hereby authorized and directed to execute and deliver the Confirmations (as
defined in the DIP Term Sheet), and the New Guarantees (as defined in the DIP Term Sheet), as

applicable.

41. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granied a charge (the “DIP Lender’s Charge”) on the Property, to secure the repayment
and the payment of all amounts owing by the IMSG Parties to the DIP Lender, including all
principal, interest, fees, liabilities and obligations under the DIP Credil Documentation, which
DIP Lender's Charge shall not secure an obligation that exists before this Order is made. The
DIP Lender’s Charge shall have the priority set out in paragraphs 44 and 46 hereof. For greater

certainty, the DIP Lender’s Charge shall apply to the Inter-Company Charge.
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THIS COURT ORDERS that, notwithstanding any other proviston of this Order:

(2)

(b)

(©)

the DIP Lender may take such steps from time to time as it may deem necessary
or appropriate to file, register, record or perfect the DIP Lender’s Charge or any

of the DIP Credit Documentation;

upon the occurrence of an event of default under the DIP Term Sheet, the DIP
Credit Documentation or the DIP Lender’s Charge, the DIP Lender, upon two (2)
days notice to IMSG and the Monitor, and subject to the prior approval of this
Court, may exercise any and all of its rights and remedies against the IMSG
Partics, the Guarantors, or the Property under or pursuant to the DIP Term Sheet,

the DIP Credit Documentation and the DIP Lender’s Charge; and

the foregoing rights and remedies of the DIP Lender shall be enforceable against
any frustee in bankruptcy, interim receiver, receiver or receiver and manager of

the IMSG Parties or the Property.

THIS COURT ORDERS AND DECLARES that the claims of the DIP Lender in

rejation to the DIP Loan are not claims that may be compromised pursuant to the Plan, and shall

be treated as unaffected in any Plan, any proposal under the Bankruptcy and Insolvency Act

(Canada) (the “BIA™) or any other restructuring and no such Plan, proposal or restructuring shall

be approved that does not provide for the payment of all amounts due to the DIP Lender pursuant

to the terms of the DIP Term Sheet and the DIP Credit Documentation.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

44, THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration
Charge, the DIP Lender’s Charge and the Inter-Company Charge, as among them, shall be as
follows for all IMSG Parties except The Responsive Marketing Group Inc. (“RMG™):

First — Administration Charge (to the maximum amount of $300,000);
Second — DIP Lender’s Charge (to the maximum amount of $1,400,000);
Third — Inter-Company Charge; and
Fourth — Directors’ Charge (to the maximum amount of $1,300,000);
and, solely in respect of the Applicant, RMG, the prioritics of the Directors’ Charge, the
Administration Charge, the DIP Lender’s Charge and the Inter-Company Charge, as among

then, shall be as follows:

First — The security interest of Canadian Imperial Bank of Commerce (“CIBC”)
to the extent such charge is properly perfected against the assets of RMG;

Second — Administration Charge (to the maximum amount of $300,000);
Third — DIP Lender’s Charge (to the maximum amount of $1,400,000);
Fourth — Inter-Company Charge; and

Fifth — Directors® Charge (to the maximum amount of $1,300,000).

45, THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the DIP Lender’s Charge or the Inter-Company Charge
(collectively, the “Charges™) shall not be required, and that the Charges shall be valid and
enforceable for all purposes, including as against any right, tifle or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding any

such failure to file, register, record or perfect.
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46. THIS COURT ORDERS that each of the Directors’ Charge, the Administration Charge,
the Inter-Company Charge and the DIP Lender’s Charge (all as constituted and defined herein)
shall constitute a charge on the Property and such Charges shall rank in priority to all other
securily inferests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory
or otherwise (collectively, “Encumbrances”) in favour of any Person, except solely in relation
to the assets of RMG, the security interest of CIBC and any Encumbrances that have priority

over the security interest of CIBC.

47.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the IMSG Parties shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the
Administration Charge or the DIP Lender’s Charge, unless the IMSG Parties also obtain the
prior written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors’

Charge and the Administration Charge, or further Order of this Court.

48. THIS COURT ORDERS that the Directors’ Charpe, the Administration Charge, the
DIP Term Sheet, the DIP Credit Documentation and the DIP Lender’s Charge shall not be
rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees™) and/or the DIP Lender thereunder shall not
otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the
declarations of insolvency made herein; (b} any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (¢} the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions
of any federal or provincial statutes; or () any negative covenants, prohibitions or other similar

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
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in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,

an “Agreement”) which binds the IMSG Parties, and notwithstanding any provision to the

contrary in any Agreement:

(2)

(b)

(c)

49,

neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Term Sheet or the DIP Credit
Documentation shall create or be deemed to constitute a breach by the IMSG

Parties of any Agreement to which they are parties;

none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the IMSG Parties
entering inte the DIP Term Sheet, the creation of the Charges, or the execution,

delivery or performance of the DIP Credit Documentation; and

the payments made by the IMSG Parlies pursuant to this Order, the DIP Term
Sheet or the DIP Credit Documentation, and the granting of the Charges, do not
and will not constitute preferences, fraudulent conveyances, transfers at
undervalue, oppressive conduct, or other challengeable or voidable transactions

under any applicable law.

THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shatl only be a Charge in the IMSG Parties® interest in such real property

leases.

SERVICE AND NOTICE

50.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe

and Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii)
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within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor
who has a claim against the IMSG Parties of more than $1000, and (C) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder.

5. THIS COURT ORDERS that the IMSG Parties and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the IMSG Parties’ creditors or other interested parties at
their respective addresses as last shown on the records of the IMSG Parties and that any such
service or notice by courier, personal delivery or electronic transmission shall be deemed to be
received on the next business day following the date of forwarding thercof, or if sent by ordinary

mail, on the third business day after mailing.

52. THIS COURT ORDERS that the IMSG Parties, the Monitor, and any parly who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-mailing a
PDF or other electronic copy of such materials to counsels’ email addresses as recorded on the
Service List from time to time, and the Monitor may post a copy of any or all such materials on
its website at

http://www.duffandphelps.com/services/restructuring/Papes/RestructuringCases.aspx.
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GENERAL

53, THIS COURT ORDERS that the IMSG Parties or the Monitor may from time to time

apply to this Court for advice and directions in the discharge of its powers and duties hereunder.

54,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

IMSG Parties, the Business or the Property.

55. 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, to give
effect to this Order and to assist the IMSG Parties, the Monitor and their 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 1o provide such assistance to the
IMSG Parties and to the Monitor, as an officer of this Court, as méy be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor or iMarketing Solutions
Group Inc. in any foreign proceeding, or to assist the IMSG Parties and the Monitor and their

respective agents in carrying out the terms of this Order.

56.  THIS COURT ORDERS that each of the IMSG Parties and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that iMarketing Solutions Group Inc. is authorized and
empowered to act as a representative in respect of the within proceedings for the purpose of

having these proceedings recognized in a jurisdiction outside Canada.
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57. THIS COURT ORDERS that any interested party (including the IMSG Parties and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

58. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:0] a.m. Eastern Standard/Daylight Time on the date of this Order.

ZwMJ/\—/ .

EMTERED AT (NDERIT A TOROGNTO

OM 4 B2OM I )
LE /DARS LE RO TR RO

/% APR 172 2013




Schedule “A¥

List of Applicants

iMarketing Solutions Group Inc.
The Responsive Marketing Group Inc.
GWE Consulting Group (USA) Inc.
Direct Contact Strategies Inc.
Front Line Support Inc.
iMark Events Inc.
RMG General Partner Inc.
Cabot Call Centre Inc.
Engage Interactive Inc.
RMG Smiths Falls LP.
RMG Thunder Bay LP
Xentel Inc. (Delaware)
Wellesley Corporation Inc. (Delaware)
US Billing Inc. (Delaware)
American Graphics & Design Inc, (Wisconsin)
Courtesy Health Watch Inc. (Delaware)
Target Outreach Inc. (Nevada)

Engage Funding Inc. (Delaware)



Schedule “B”

List of Limited Partnerships

RMG Smiths Falls LP

RMG Thunder Bay LP
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EXHIBIT “B”



Court File No. CV-13-10067-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
REGIONAL SENIOR ) 7/ DAY, THE
) &
JUSTICE MORAWETZ ) 30 DAY OF MAY, 2014

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 iMARKETING SOLUTIONS GROUP
INC. and the Companies referred to in Schedule “A”
Applicants
ORDER
(Stay Extension and Approval of TSA Extension Agreement)

THIS MOTION, made by the Applicants for the relief sought in the Notice of Motion

herein dated May 23, 2014, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion dated May 23, 2014 (the “Notice of Motion™), the
affidavit of Upkar Arora sworn May 22, 2014 and the Exhibits thereto and the Eighth Report of

S
Duff & Phelps Canada Restructuring Inc. (the “Monitor”), to-be-filed (the “Lighth Report™),

gy

and en-hearmg-the-submissiens-of-eounsel-for-the-Appleants—eemsel-for-the-Monitor—counsel
for-ShetgurrTund-Limited-Partnership-Hl-and-ceunseHor-Canadian-tmpertal-Bank-of Commeree-
and-these-etherparties ppearing-on-the—counsetshprno-ene—else-appearing-although-duty

served-as-appears-from the affidavit of scrvice of Danny Nunes sworn on May 23, 2014.



SERVICE

L. THIS COURT ORDERS that the time {or service and filing of the Notice of Motion and
the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and this Court hereby dispenses with further service thereof.
STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period, as defined in paragraph 15 of the Order
of the Honourable Mr. Justice Newbould dated April 12, 2013, is hereby extended to and

including September 30, 2014.
APPROVAL OF TSA EXTENSION AGREEMENT

3. THIS COURT ORDERS that the agreement dated May 16, 2014, inter alia, extending
the term of the Transitional Services Agreement dated December 6, 2013 between the Applicants

and IMKT Direct Solutions Corporation and iMarketing Acquisition, LLC, is hereby approved.
APPROVAL OF MONITOR’S ACTIVITIES

4, THIS COURT ORDERS that the activities of the Monilor, as described in the Eighth

Report, are hereby approved.




Schedule “A”

List of Applicants

iMarketing Solutions Group Inc.
The Responsive Marketing Group Inc.
GWE Consulting Group (USA) Inc.
Direct Contact Strategies Inc.
Front Line Support Inc.
iMark Events Inc.
RMG General Partner Inc.
Cabot Call Centre Inc.
Engage Interactive Inc.
RMG Smiths Falls LP
RMG Thunder Bay LP
MLHL Marketing Inc.
MLHL Marketing LP
Xentel [nc. (Delaware)
Wellesley Corporation Inc. (Delaware)
US Billing Ine. (Delaware)
American Graphics & Design Inc. (Wisconsin)
Courtesy Health Watch Inc. (Delaware)
Target Outreach Inc. (Nevada)

Engage Funding Inc. (Delaware)
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Court File No. CV-13-10067-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

REGIONAIL SENIOR MONDAY, THE 227

N Nt S

JUSTICE MORAWETZ DAY OF SEPTEMBER 2014

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF iMARKETING SOLUTIONS GROUP
INC. and the Companies referred to in Schedule “A”

Applicants

ORDER
(Stay Extension and Distribution Approval)

THIS MOTION, made by the Applicants for the relief sought in the Notice of Motion

herein dated September 4, 2014, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion dated September 4, 2014 (the “Notice of
Motion”), the affidavit of Upkar Arora sworn September 3, 2014 and the Exhibits thereto and
the Ninth Report of Duff & Phelps Canada Restructuring Inc. (the “Monitor™), to be filed (the
“Ninth Report”), and on hearing the submissions of counsel for the Applicants, counsel for the
Monitor, counsel for Shotgun Fund Limited Partnership III (“Shotgun Fund”) and counsel for
Canadian Imperial Bank of Commerce (“CIBC”) and those other parties as appearing on the
counsel slip, no one else appearing although duly served as appears from the affidavit of service

of » sworn on September », 2014.



STAY EXTENSION

1. THIS COURT ORDERS that the Stay Period, as defined in paragraph 15 of the Order
of the Honourable Mr. Justice Newbould dated April 12, 2013, is hereby extended to and

including September 30, 2015,

APPROVAL OF ALLOCATION AND DISTRIBUTIONS

2, THIS COURT ORDERS that the allocation methodology (the “Allocation™) set out in
the Ninth Report and the distributions to Shotgun Fund and CIBC set out therein are hereby

approved and that any further distributions shall be made in accordance with the Allocation.

APPROVAL OF MONITOR’S ACTIVITIES

3. THIS COURT ORDERS that the activities of the Monitor, as described in the Ninth

Report, are hereby approved.

APPROVAL OF MONITOR’S FEES AND DISBURSEMENTS

4. THIS COURT ORDERS that the fees and disbursements of the Monitor and its counsel,
Lax O’Sullivan Scott Lisus LLP and Young Conaway Stargatt & Taylor LLP, as set out in the
Ninth Report and as detailed in the Affidavits of Bobby Kofman sworn September 4, 2014,
Tracy L. Wynne sworn August 27, 2014 and Matthew B. Lunn sworn August 21, 2014, are

hereby approved.




Schedule “A”

List of Applicants

iMarketing Solutions Group Inc.
The Responsive Marketing Group Inc.
GWE Consulting Group (USA) Inc.
Direct Contact Strategies Inc.
Front Line Support Inc.
iMark Events Inc.
RMG General Partner Inc.
Cabot Call Centre Inc.
Engage Interactive Inc.
RMG Smiths Falls LP
RMG Thunder Bay LP
MLHL Marketing Inc.
MLHL Marketing LP
Xentel Inc. (Delaware)
Wellesley Corporation Inc. (Delaware)
US Billing Inc. (Delaware)
American Graphics & Design Inc. (Wisconsin)
Courtesy Health Watch Inc. (Delaware)
Target Outreach Inc. (Nevada)

Engage Funding Inc. (Delaware)
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