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DUFF & PHELPS

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.C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
iIMARKETING SOLUTIONS GROUP INC. AND THE COMPANIES REFERRED TO IN
SCHEDULE “A”

NINTH REPORT OF
DUFF & PHELPS CANADA RESTRUCTURING INC.
AS CCAA MONITOR OF iIMARKETING SOLUTIONS GROUP INC.
AND THE COMPANIES REFERRED TO IN SCHEDULE “A”

September 5, 2014

1.0 Introduction

1. Pursuant to an order of the Honourable Mr. Justice Newbould of the
Ontario Superior Court of Justice (Commercial List) (the “Ontario Court”)
made on April 12, 2013 (the “Initial Order”), iMarketing Solutions Group
Inc. (“IMSG”) and the companies listed on Schedule “A” (together with
“IMSG”, the “Company”) were granted protection under the Companies’
Creditors Arrangement Act (Canada) (the “CCAA") and Duff & Phelps
Canada Restructuring Inc. (“‘D&P”) was appointed as the monitor (the
“Monitor”).

2. Also on April 12, 2013, the United States Bankruptcy Court for the District
of Delaware (the “US Court”) made an interim order recognizing the
CCAA proceedings in the United States and granting the Company
certain protections as contemplated by chapter 15 of title 11 of the United
States Code (“Chapter 15”).

3. On May 7, 2013, the Ontario Court made an order extending the stay of
proceedings to August 2, 2013 and approving a sale and investment
process (the “SIP”) to be carried out by Illumina Partners Inc. (“lllumina”),
in its capacity as the Company’s Chief Restructuring Officer (the “CRO”),
under the supervision of, and with the assistance of, the Monitor.

4, On May 17, 2013, the US Court made a final order recognizing the CCAA
proceedings as a foreign main proceeding.
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5. On July 12, 2013, the Ontario Court made an order, among other things,
adding MLHL Marketing Inc. and MLHL Marketing LP to the CCAA
proceedings.

6. The principal purpose of these restructuring proceedings was to create a
stabilized environment to carry out the SIP to solicit investors, strategic
partners or purchasers for the Company’s business and assets.

7. On October 25, 2013, the Ontario Court approved a sale of substantially
all of the Company’s business and assets (the “Purchased Assets”) to
IMKT Direct Solutions Corporation (“IMKT”) and iMarketing Solutions
Acquisition, LLC (“iMarketing Acquisition” and together with IMKT, the
“Purchaser”) pursuant to an Asset Purchase Agreement dated October 8,
2013 between the Company and the Purchaser (the “APA”) (the
“Transaction”). The US Court approved the Transaction on
November 20, 2013.

8. Pursuant to an amending agreement dated December 4, 2013, the
Company and the Purchaser agreed, among other things, that the
effective date of the Transaction’s closing would be 12:01AM (EST) on
December 1, 2013 (“Effective Date”). The Transaction was completed on
December 6, 2013 (the “Closing Date”).

9. Pursuant to an order of the Ontario Court made on May 30, 2014, the
Company’s stay of proceedings was extended until September 30, 2014.

1.1 Purposes of this Report
1. The purposes of this report (the “Report”) are to:

a) provide background information about the Company and these
proceedings;

b) provide an allocation methodology (the “Allocation”) of the
proceeds realized from the Transaction;

C) summarize the outstanding issues in these proceedings; and
d) recommend that the Ontario Court make an order:
° approving the Allocation;
° approving distributions to Shotgun Fund Limited

Partnership Il (“Shotgun Fund”) and Canadian Imperial
Bank of Commerce (“CIBC”) as set out in Section 3.6 of
this Report;

° granting the Company’s request for an extension of the
stay of proceedings from September 30, 2014 to
September 30, 2015;
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° approving the fees and disbursements of the Monitor and
its legal counsel, Lax O’Sullivan Scott Lisus LLP (“Lax”)
and Young Conaway Stargatt & Taylor, LLP (“Young
Conaway”) from the commencement of these proceedings
to July 31, 2014, and in the case of Young Conaway, to
August 21, 2014; and

° approving the Monitor’s actions and activities described in
this Report.

1.2 Currency

1.

Unless otherwise noted, all currency references in this Report are to
Canadian dollars.

1.3 Restrictions

1.

In preparing this Report, the Monitor has relied upon unaudited financial
information prepared by the Company’s representatives, the Company’s
books and records, discussions with management and discussions with
the Company’s advisors. The Monitor has not performed an audit or
other verification of such information. As discussed further in Section 3.1
of this Report, the Company’s accounting records do not reflect all
intercompany transactions, nor does it appear that they consistently
allocate revenues and expenses across the various entities in the IMSG
group of companies.

2.0 Background

1.

The Company provided integrated direct marketing solution services for
not-for-profit organizations, political organizations and professional
associations.

IMSG and its predecessor corporations operated in the North American
telemarketing and fundraising business for more than 25 years.

The Company occupied fifteen leased premises across Canada and the
US as at the Closing Date.

The Company’s industry is regulated and requires provincial and/or state
licences and registrations to operate in Canada and the US.

The affidavit of Andrew Langhorne, the Company’'s Chief Executive
Officer as at the date of the Initial Order, sworn April 11, 2013, and filed in
support of the Company’s initial CCAA application, describes, inter alia,
the Company’'s background, including the reasons the Company
determined it was necessary to commence these proceedings.
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Additional information concerning the Company is provided in D&P’s
report dated April 11, 2013, filed as proposed monitor, and in the
Monitor’s subsequent reports filed in these proceedings. Materials filed in
the CCAA and Chapter 15 proceedings can be found on the Monitor's
website at:

http://www.duffandphelps.com/intl/en-ca/Pages/RestructuringCases.aspx.

3.0 Allocation

1.

2.

Details of the Transaction are provided in Section 3.4 below.

The APA does not allocate the purchase price among the Purchased
Assets; the Purchased Assets were owned by IMSG and ten of its
subsidiaries.  Accordingly, with input from the CRO, the Monitor
developed the Allocation, which it believes is reasonable in the
circumstances, giving consideration to a variety of factors, including the
Company’s accounting records, the manner in which the Company
operated and the functions of IMSG and its subsidiaries.

The Allocation is attached as Appendix “A”.

Information relevant to the Allocation and its underlying assumptions is
set forth below.

3.1 Company Operations

1.

3.

The Company is comprised of 23 entities, including 13 in Canada and 10
in the US. The Company’s corporate chart is provided in Appendix “B”.

The Company employed approximately 745 individuals as at the Closing
Date, as follows:

Entity Employees
RMG Smith Falls, LP (“Smith Falls”) 369
Xentel, Inc. (“Xentel”) 196
Courtesy Health Watch Inc. (“Courtesy”) 83
IMSG 43
Target Outreach Inc. (“Target”) 38
US Billing Inc. (“US Billing”) 12
American Graphics & Design, Inc. (“Graphics”) 4
Total 745

IMSG, the parent company in the group, is a public company, the shares
of which were listed on the CNSX under the symbol IMR. IMSG was the
entity through which capital was sourced for the business.
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3.2

3.3

IMSG provided management services, data, information technology and
other support services to allow IMSG’s subsidiaries to carry out their
businesses. Many of the entities in the group lacked any infrastructure —
they had no independent management, administration, technology,
employees, treasury functions or premises.

IMSG’s costs were not consistently allocated (i.e. via, for example, a
management fee or royalty) to the entities which benefited from these
services.

Similarly, IMSG and its subsidiaries flowed monies among one another,
based on which entity had cash and which entity needed it. The
intercompany accounting for these transactions was neither consistent
nor complete.

IMSG owned all or substantially all of the Company’s intellectual property
and intangible assets, such as donor lists, donation history by fundraising
campaign, donor demographics database and donation processing
methodology (collectively referred to as “IP”). The IP was integral to the
performance of the Company’s business. The IP is not reflected on the
Company’s balance sheets.

DIP Facility

1.

Shotgun Fund provided a $1 million debtor-in-possession loan facility
(“DIP Facility”) to the Company in the CCAA proceedings (in that
capacity, the “DIP Lender”), against which it advanced $650,000.

Pursuant to the Initial Order, the DIP Lender was granted a charge
ranking in priority to all existing security interests over all of the
Company’s properties, assets and undertakings (“Assets”), with the
exception of: a) CIBC'’s interests in the business and assets of The
Responsive Marketing Group Inc. (“RMG”), one of IMSG’s wholly-owned
subsidiaries; and b) the Administration Charge.

On April 10, 2014, the Company paid $1,043,048 to the DIP Lender,
representing full repayment of the DIP Facility, inclusive of interest and
fees.

Secured Creditors and Priority Obligations

1.

The obligations owing to CIBC and Shotgun Fund as at the date of the
Initial Order totaled approximately $5,394,000 (before unpaid and
accrued interest and costs), as detailed below:

Amount
Lenders Facility ($000s)
CiBC Credit Facility 1,894
Shotgun Fund Secured Convertible Note 3,500
Total 5,394
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2. CIBC has security against RMG. RMG’s indebtedness to CIBC was
guaranteed on an unsecured basis by certain subsidiaries of RMG.

3. IMSG and two of IMSG’s subsidiaries, GWE Consulting Group (USA) Inc.
(“GWE”) and Target, both of which are US entities, granted Shotgun Fund
security on their business and assets in respect of the advances under
the secured convertible note.

4. The Monitor's counsel provided opinions * that, subject to the
qualifications contained therein, Shotgun Fund has validly perfected
security interests against the assets of IMSG, GWE and Target, and
CIBC has a validly perfected security interest against the assets of RMG.

5. In its Second Report to Court dated July 5, 2013 (“Second Report”), the
Monitor provided background information relating to an agreement dated
June 21, 2013 (the “Engage Agreement”) among the Company, CIBC and
Shotgun Fund with respect to Engage Interactive Inc. (“Engage”), a
subsidiary of RMG. The Second Report states that:

“In March, 2012, certain business activities carried out by RMG
were transferred to Engage, another of IMSG’s subsidiaries. The
Company has advised the Monitor that CIBC was informed that
RMG's business activities were transferred to Engage at the time
of the transfer. RMG’s monthly reporting to CIBC after the
transfer and the ownership of RMG’s marginable accounts
receivable remains a matter of dispute between RMG and CIBC.

Following the making of the Initial Order, CIBC agreed that RMG’s
accounts at CIBC would operate as cash accounts with no loan or
overdraft facility. Deposits received after the Initial Order have
been available for use by the Company.

The Company has been reporting regularly to CIBC throughout
these proceedings and has provided it with, among other things,
weekly accounts receivable balances of RMG and Engage.

The Company, CIBC and the DIP Lender have also discussed
providing CIBC with a level of protection over the Engage
receivables while at the same time avoiding disruption to the
CCAA proceedings.

: Copies of these opinions will be made available to the Ontario Court and the US Court upon their request.
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On June 21, 2013, the Company and CIBC entered into the
Engage Agreement. Pursuant to the Engage Agreement, the
Company agreed to use reasonable best efforts to seek an order
granting CIBC a charge over Engage’s accounts receivable that
will rank behind the Administration Charge and the DIP Lender’'s
Charge. The priority claims of Canada Revenue Agency (“CRA”)
and other parties, if any, are not to be affected by the proposed
charge in favour of CIBC.”

6. On July 12, 2013, the Ontario Court made an order (“July 12" Order”)
approving, among other things, the Engage Agreement and granted a
charge in favour of CIBC over the accounts receivable of Engage ranking
subordinate to the Administration Charge and the DIP Lender’'s Charge.
A copy of the July 12" Order is provided in Appendix “C”.

7. The July 12" Order provides CIBC a security interest with respect to the
accounts receivable of Engage.

8. The Monitor is not aware of any other parties who have a registered
security interest against the Company, other than in respect of equipment
leases and purchase money security interests. Accordingly, seven of
IMSG'’s subsidiaries that held assets at the Closing Date are not subject
to claims by secured creditors, with the exception of the charges created
by the Initial Order.

3.3.1 Claims of Canada Revenue Agency

1. The claims made by Canada Revenue Agency (“CRA”) against the
Company and certain of its subsidiaries are summarized below:
($000s)
Pre-CCAA Source

Entity Sales Taxes Deductions
Engage 428 -
IMSG 204 -
RMG 180 -
Front Line Support (“Front Line”) 103 -
iMark Events Inc. 72 -
Direct Contact Strategies Inc. (“Direct”) 5 -
Smith Falls - 108
Total 992 108

2. CRA'’s claims for sales taxes are unsecured in a CCAA proceeding.

3.4 Transaction
1. The marketing process leading to the Transaction and a description of the

Transaction are set out in the affidavit of Mr. Langhorne sworn
October 18, 2013 and in the Monitor's Sixth Report to Court dated
October 22, 2013, both of which are posted on the Monitor’s website.
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2. The Purchaser acquired substantially all of the Company’s operating
assets, including the IP. The purchase price can be broken down as

follows:

Amount

($000s)

Current assets (“Current Asset Proceeds”) 3,846

Capital assets and IP 2,251

Total 6,097
Deferred consideration (Debenture) (250)

Cash consideration received to date 5,847

3. The APA does not provide a purchase price allocation; however, based

on the working capital adjustment formula in the APA, the purchase price
for the current assets (“Current Assets”) was calculated as follows:

° Accounts receivable at 100% of book value, net of an allowance for
doubtful accounts;

° Work-in-progress at 50% of book value;
° Unbilled revenue at 50% of book value; and
° Prepaid deposits at 100% of book value.
4, At closing, the Current Assets were estimated and were subject to

adjustment. Post-closing, the Purchaser paid $190,000 (the
“Adjustment”), which is reflected in the $3,846,000 in Current Asset
Proceeds.

5. On the Closing Date, all consideration was paid in cash, with the
exception of the amount of the Adjustment and $500,000, the latter of
which was in the form of an unsecured convertible debenture
(“Debenture”) issued by the Purchaser to IMSG. The Debenture matures
in December 2016.

6. Pursuant to an agreement between the Company and the Purchaser
dated May 16, 2014, the Purchaser paid, among other things, $250,000
of the Debenture (“Prepayment”), increasing the cash consideration from
$5,597,000 to $5,847,000.
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3.5 Amounts to be Allocated

1. The Allocation provides a basis to allocate:

° The proceeds realized from the sale of the Purchased Assets,
inclusive of the Adjustment and the Prepayment, totaling
$5,847,000 (“Gross Proceeds”). The Allocation excludes potential
other recoveries, such as the additional $250,000 due upon
maturity of the Debenture in December 2016, as well as other
sundry refunds, as the timing and amount of these collections is
uncertain. The proposed treatment of any further recoveries is
discussed in Section 3.6;

° Operating expenses incurred prior to the Closing Date that were
unpaid at the Closing Date or have been incurred and paid since
the Closing Date, net of sales tax and other refunds received
subsequent to the Closing Date, totalling $972,000 (“Operating
Expenses”);

° Professional fees (including the fees of the CRO) that were unpaid
at the Closing Date or have been incurred and paid since the
Closing Date, a $305,000 success fee paid to the CRO (pursuant
to a Court order made May 7, 2013) and estimated professional
fees to complete the administration of the CCAA and Chapter 15
proceedings, totaling $1,095,000, before sales taxes
(“Professional Costs”)*; and

° The amounts that had been owing under the DIP Facility.

3.5.1 Allocation

1. The table below summarizes the recommended allocation:

Amount
($000s)
Current Asset Proceeds (Section 3.5.2) 3,846

Residual Proceeds (Capital assets and IP less $250,000
balance of Debenture (Section 3.5.3) 2,001
5,847
Operating Expenses (Section 3.5.4) (972)
Professional Fees (Section 3.5.5) (1,095)
3,780
DIP Repayment (Section 3.5.6) (1,043)
Funds available for distribution (Section 3.6) 2,737

? Of this amount, approximately $739,000 has been paid to date.
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3.5.2 Current Asset Proceeds

1. The Current Asset Proceeds were allocated on a dollar-for-dollar basis to
the entities that owned Current Assets, leaving residual proceeds of
$2,001,000 (“Residual Proceeds”).

3.5.3 Residual Proceeds

1. In addition to the Current Assets, the Purchased Assets included: a) the
capital assets, such as office equipment, leasehold improvements,
computer software and equipment, with a net book value of $3,134,000
(“Capital Assets”); and b) the IP.

2. The CRO and the Monitor discussed the Company’s business and
assets, by entity, with Mr. Langhorne. A summary provided by
Mr. Langhorne of the activities performed by each of the Company’s
entities is provided in Appendix “D”. As reflected in Mr. Langhorne’s
summary, IMSG was largely responsible for all of the Company’'s
strategic and management functions.

3. The Residual Proceeds have been allocated on the following basis,
reflecting the importance of the IP to the sale of the Company’s business
as a going-concern:

° 30% to the Capital Assets owned by each entity pro rata based on
their relative net book values; and

° 70% to the IP, the entirety of which is allocated to IMSG because
it was the central operating entity, as well as the developer and
owner of the database® required to carry on the business of the
various entities that comprised the Company. This allocation
reflects the importance of IMSG’s assets to operate the business
on a going-concern basis; IMSG was the “central nervous system”
for the business.

3.5.4 Operating Expenses

1. As the Operating Expenses were largely incurred to preserve the Current
Assets and generate revenue, they are most closely related to the
Current Assets. Accordingly, the Operating Expenses were allocated pro
rata to those entities with Current Assets.

? IMSG had an extensive database containing tens of millions of consumers in Canada and the US that is
housed in a proprietary database. A significant portion of this data includes information (names, addresses,
phone numbers, and email addresses), as well as transactional gift history of all donations made to clients
through the Company’s campaigns over the past twenty years. This was a key asset of the Company and
was integral to its operations.
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3.5.5 Professional Costs

1.

The Professional Costs relate to, among other things, completing the
Transaction, assisting the Company to deal with issues in the CCAA and
Chapter 15 proceedings, developing the Allocation and completing these
proceedings. These expenses were incurred or will be incurred largely to
preserve the value of the Company’s business and assets. Unlike the
Operating Expenses, the Professional Costs are attributable to all of the
Purchased Assets. Accordingly, these expenses were allocated pro rata
based on the Gross Proceeds allocated to each entity as discussed in
Sections 3.5.2 and 3.5.3.

3.5.6 DIP Facility Repayment

1.

The difference between the Gross Proceeds less the Operating Expenses
and Professional Costs, being $3,780,000, represents funds available to
repay the DIP Facility and make distributions to creditors.

As reflected in the Allocation, the DIP Facility repayment was allocated to:
i) the entities with unencumbered assets ($874,000); and ii) Engage
($169,000). The allocation was based on the direction of the DIP Lender
and is consistent with the terms of the DIP Facility credit agreement.

3.6 Distributions

1.

Upon repayment of the DIP Facility on the basis presented in the
Allocation, there is $2,737,000 available for distribution to creditors. The
table below provides the recommended allocation of these proceeds.

Proposed

Distribution
Entity ($000s)
IMSG 1,727
RMG 447
Engage 490
Target 73
Total 2,737

On the basis presented above, distributions would be made to: Shotgun
Fund ($1,800,000) and CIBC ($937,000). To the extent that funds
available for distribution exceed the amount reflected above ($2,737,000),
the Monitor would propose to allocate those funds pro rata to Shotgun
Fund and CIBC on the same basis.
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3.7 Recommendation

1.

The Monitor respectfully recommends that the Ontario Court approve the
Allocation as it:

° is consistent with the manner in which the Company’s business
was conducted;

° is consistent with the APA as it relates to the treatment of the
Current Assets;

° was prepared with a practical approach given the shortfalls
associated with the Company’s accounting records and the
prohibitive costs that would need to be incurred to accurately (and
in hindsight) record revenue, expenses and intercompany
transactions by entity from commencement of the CCAA
proceedings (and arguably earlier) for the purpose of considering
alternative allocation approaches; and

° is supported by Shotgun Fund and CIBC, the Company’s two
most significant financial stakeholders in these proceedings, and
the CRO.

4.0 Transitional Services Agreement

1.

As part of the Transaction, the Company and the Purchaser entered into
a Transitional Services Agreement (the “TSA”). The TSA was for a term
of six months from the Effective Date and was extended for a further
three months to August 31, 2014. The purpose of the TSA was to allow
the Company to assist the Purchaser with an orderly transition of the
business to the Purchaser.

Pursuant to the TSA, the Purchaser paid $100,000 to the Monitor as a
deposit to secure the Purchaser’s obligations under the TSA.

Since the Closing Date, the Company, the CRO and the Purchaser, with
the oversight of the Monitor, have been, inter alia, assisting with the
transition of the Company’s business to the Purchaser.

The Purchaser has advised the Monitor that, prior to the expiry date of the
TSA, it: a) offered employment to substantially all of the Company’s
employees; and b) negotiated assignments or extensions (on a short-term
basis) of the lease agreements for eleven of the Company’s premises.

Duff & Phelps Canada Restructuring Inc. Page 12



5.0 Stay Extension and Discharge

1. The following items need to be completed prior to the termination of these
proceedings:

Recovering, to the extent collectible, the Company’s remaining
prepaid deposits ($100,000);

Collecting the remaining balance of the Debenture ($250,000)
which matures in December 2016;

Overseeing payment of any outstanding post-filing expenses; and

Assisting the Company, as Foreign Representative, to bring a
motion before the US Court to recognize the relief being sought in
this motion, should it be granted, and to terminate the Chapter 15
proceedings.

2. The Company is seeking an extension of the stay of proceedings to
September 30, 2015. The Monitor supports the Company’s request for
the following reasons:

The Company is acting in good faith and with due diligence;

The extension will give the Company an opportunity to maximize
recoveries of its remaining assets; and

The extension is not opposed by the Company’s primary secured
creditors.

6.0 Overview of the Monitor’s Activities

1. Since the date of the Monitor's Eighth Report to Court dated May 23,
2014, the Monitor’s activities have included:

Corresponding extensively with the CRO regarding the TSA, the
Allocation and other post-closing issues;

Corresponding with Shotgun Fund regarding the Allocation and
completion of these proceedings;

Corresponding with CIBC’s counsel regarding the Allocation;
Reviewing correspondence between the Company and CRA

regarding audits conducted by CRA of the Company’s sales and
payroll tax accounts;
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Monitoring the Company’s receipts and disbursements;
Reviewing the Purchaser’s weekly reporting under the TSA,

Reviewing correspondence between the Company and its tax
advisors related to preparation of tax returns for 2013;

Corresponding with the Company and its legal counsel;

Corresponding with the Monitor's US counsel regarding the
Chapter 15 proceedings;

Responding to calls and enquiries from creditors and shareholders
regarding the Company’s CCAA proceedings;

Preparing this Report; and

Other matters pertaining to the administration of this mandate.

7.0 Professional Fees

1.

The fees and disbursements of D&P, Lax and Young Conaway from the
commencement of these proceedings to July 31, 2014 and, in the case of
Young Conaway, to August 21, 2014, are summarized below.

$)

Fees Disbursements

720,582 6,247

97,797 1,583

Young Conaway” 29,057 420
847,436 8,250

Detailed invoices are provided in appendices to the affidavits filed by
representatives of D&P, Lax and Young Conaway which are provided in
Appendices “E”, “F” and “G".

The average hourly rate for D&P, Lax and Young Conaway for the
referenced billing period was $475, $659 and $510, respectively.

* Amounts reflected in USD.
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4, The Monitor is of the view that the hourly rates charged by Lax are
consistent with the rates charged by law firms practicing in the area of
insolvency in the Toronto market and that the fees charged are
reasonable and appropriate in the circumstances. The Monitor is also of
the view that the fees charged by Young Conaway are reasonable and
appropriate in the circumstances

8.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that this
Honourable Court make the Order(s) granting the relief detailed in
Section 1.1 of this Report.

All of which is respectfully submitted,

ﬁ 'Lé/fz ~ 24 ’Lééo - o e %7@%«&‘4{}:9 7.

DUFF & PHELPS CANADA RESTRUCTURING INC.
IN ITS CAPACITY AS CCAA MONITOR OF
IMARKETING SOLUTIONS GROUP INC. AND THE
COMPANIES REFERRED TO IN SCHEDULE “A”
AND NOT IN ITS PERSONAL CAPACITY
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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)



Appendix “A”



iMarketing Solutions Group Inc.

Allocation of Sale Proceeds, Costs and DI P Repayment

Asat July 31, 2014
($000; unaudited)

Allocation of sale proceeds to
current assets
capital assets

IP and intangibles

Allocation of operating expenses
Allocation of professional costs

Funds available for distribution
before DIP loan repayment

Allocation of DIP loan

Proposed distribution

Distribution summary
Shotgun Fund (excluding DIP loan)
CIBC

Notes and assumptions:

1. The purchase price is alocated on a dollar-for-dollar basis to the Company's current assets based on their treatment in the Asset Purchase Agreement dated October 8, 2013
between the Company and IMKT Direct Solutions Corporation and iMarketing Solutions Acquisition, LLC (together, the "Purchaser"). Recoveries associated with the balance
of the unsecured convertible debenture issued by the Purchaser ($250,000) and sundry refunds have not been included in this analysis.

Notes

©

1,800
937
2,737

Direct FrontLine Xentel USBIlling Graphics Courtesy Target MLHL Tota

76 356 704 16 11 97 85 - 3,846
- 2 121 64 4 5 32 12 600
- - - - - - - - 1,401
76 358 825 80 15 102 117 12 5,847
19 90 178 4 3 24 21 - 972
14 67 154 15 3 19 22 2 1,095
34 157 332 19 6 a4 43 2 2,067
43 201 492 61 9 58 73 10 3,781
43 201 492 61 9 58 - 10 1,043
73 2,737

I subject to security or a Court order in favour of CIBC

Subject to security in favour of Shotgun Fund - Target is a Nevada corporation

2. 30% of the purchase price net of #1 aboveis allocated pro rata based on the net book value of the capital assets .

3. 70% of the purchase price net of #1 aboveis allocated to the intellectual property and intangibles, the entirety of which is alocated to IMSG.
4. The net pre-closing operating costs accrued or paid post-closing are allocated pro rata based on the value of current assets as set out in #1 above.
5. The professional fees paid since the closing date (December 1, 2013), estimated professional costs to completion of the proceedings, a success fee payable to Illumina

Partners Inc. and a contingency are allocated based on the gross sale proceeds all ocated to each entity.

6. Represents the repayment allocation of the DIP |oan as directed by the DIP lender as permitted under the DIP credit agreement.

7. Represents the funds available for distribution to creditors net of repayment of the DIP |oan.
8. Represents the funds that may be distributable to Shotgun Fund by IMSG and Target.
9. Represents the funds that may be distributable to CIBC by RMG and Engage.
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RKETING Corporate Structure
SOLUTIONS GROUP INC
i E— S — -

| iMarketing Solutions Group Inc.
: (formerly Xentel DM Incorporated)
| Alberta Corporation
| Public Company CNSX

Canadian Operating entity

The Responsive Marketing Group Inc.

GWE Consulting Group (USA) Inc.
Ontario Corporation

Direct Contact Strategies Inc.
Holding Company for US entities

Alberta Corporation

|
Federal Corporation | Ontario Corporation
|
i

=
I
i
|
|
i
|

:
|
' Front Line Support Inc. iMark Events Inc.

Cabot Call Centre Inc.
- o/ - .
100% Newfoundland Company Wellsley Corporation Inc.

|
]3
(Holding Company) ”5
|

e

Special Projects Unit Call

- 100% - Centre Inc.
Newfoundland Company

US Billing Inc. Courtesy Health Watch Inc.
Engage Interactive Inc. '
- 100% - (formerly RMG USAInc) | '
Ontario Corporation

i S American Graphics & Design
. ; — Inc. —

MLHL Marketing Inc. i
1-99.99%- New Brunswick company 0.01% —

Target Outreach Inc.

z 100% Advanced Communications Inc. Engage Funding Inc.
1.99.99% RMG Smiths Falls, LP ’ oo (Inactive)

(Ontario LLP) . 0.01% — =
RMG General Partner inc.
Ontario Company
(acts as a General Partner in

1.99.99%. RMG Thunder Bay, LP 0.01% —| Parnerships)
: (Ontario LLP) ‘ e WL V.|

Professionally Speaking inc.
(Inactive)

RMG Quebec, LP
[ 99.99%. (Quebec L1} | 0.01% —

(To be dissolved)
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Court File No. CV-13-10067-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 12TH
)
JUSTICE BROWN ) DAY OF JULY, 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”

Applicants

ORDER
{Adding ML HL Entities and Approval of Engage Priority Agreement)

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

herein dated July 5, 2013, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Andrew Langhorne sworn July 5, 2013, and the Exhibits
thereto (the “Langhorne Affidavit”), and the Second Report of Duff & Phelps Canada
Restructuring Inc. (the “Monitor”) dated July 5, 2013 (the “Second Report”), and on hearing
the submissions of counsel for the Applicants, counsel for the Monitor, counsel for Shotgun
Fund Limited Partnership III (the “DIP Lender”), counsel for the Canadian Imperial Bank of
Commerce (“CIBC”), no one else appearing although duly served as appears from the affidavit

of service of Maria Magni sworn on July 5, 2013.



SERVICE

1. THIS COURT ORDERS that the time for 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.

APPROVAL OF THE SECOND REPORT AND THE MONITOR’S ACTIVITIES

2, THIS COURT ORDERS that the Second Report and the actions and activities of the

Monitor as described therein be and they are hereby approved.

MLHL MARKETING INC. and MLHL MARKETING LP

3. THIS COURT ORDERS AND DECLARES that MLHL Marketing Inc. (“MLHL
Ine.”) is a company to which the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36,
as amended, applies. MLLHL Inc. shall be added to the IMSG Parties, as defined in the Order of
the Honourable Mr. Justice Newbould dated April 12, 2013 (the “Initial Order™), along with
MLHL Marketing LP, which shall enjoy the benefits of and the protections provided to the

Applicants in the Initial Order,

EXTENSION OF INITIAL ORDER CHARGES

4. THIS COURT ORDERS AND DECLARES that MLHL Inc. and MLHL LP shall be
and are hereby subject to any and all charges provided for in the Initial Order, including but not

limited to the DIP Lender’s Charge in favour of the DIP Lender.
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5. THIS COURT ORDERS that the Applicants, including MLHL Inc. and MLHL LP, are
hereby authorized to take such actions and execute such documents as are necessary, with the

Monitor’s consent, so as to give effect to the relief set out in paragraph 4 herein.

APPROVAL OF ENGAGE PRIORITY AGREEMENT

6. THIS COURT ORDERS that the agreement between iMarketing Solutions Group Inc.
(“IMSG™) and CIBC dated June 21, 2013 (the “Engage Priority Agreement”), attached as

Exhibit “G” to the Langhorne Affidavit, is hereby approved.

7. THIS COURT ORDERS that, subject to further Order of this Court obtained in
accordance with the terms of the Engage Priority Agreement, the priority of charges with respect

to the accounts receivable of Engage Interactive Inc., shall be as follows:

First — Administration Charge (to the maximum amount of $300,000;
Second — DIP Lender’s Charge (to the maximum amount of $1,400,000);
Third — CIBC;

Fourth — Inter-Company Charge; and

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

CRO’S RETENTION OF THIRD PARTIES AND EXTENSION OF CRO INDEMNITY

8. THIS COURT ORDERS AND DECLARES that, nunc pro tunc to the date of the CRO
Agreement (as defined herein), Illumina Partners Inc. (“Illumina™), in its capacity as the
Applicants’ Court-appointed chief restructuring officer (the “CRO”), shall be authorized, at its
own expense and only after receiving the consent of IMSG and the Monitor, to engage one or

more agents to perform certain of the services provided for in the Court-approved amended CRO
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engagement agreement (the “CRO Agreement”) between Illumina and IMSG dated May 2,
2013, including but not limited to those services in respect of the Applicants’ sale and investment
process approved pursuant to the Order of the Honourable Mr. Justice Newbould dated May 7,

2015.

9. THIS COURT ORDERS that, nunc pro tunc to the date of the CRO Agreement and
with the consent of the Applicants and the Monitor, the indemnity set out in paragraph 24 of the
Initial Order in favour of the IMSG Parties’ directors and officers, including the CRQ, shall be
extended to include any agents engaged by the CRO to assist in the performance of certain

services provided for in the CRO Agreement.

10. THIS COURT ORDERS that IMSG is hereby authorized, subject to obtaining the
Monitor’s approval, to make such amendments to the CRO Agreement as may be required to
reflect the CRO’s authority to engage agents to assist with the performance of services provided
for under the CRO Agreement and the extension of the indemnity in favour of the CRO provided

for in the Initial Order 1o those agents as provided for in paragraphs 8 and 9 herein.

Y/
A==

Lo/ DAaNG LE

JUL 12 2013
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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)
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Description of Activities Performed by Each Operating Company

iMarketing Solutions Group Inc.

1

10.
11.
12.
13.

14.
15.
16.

11

Provides all senior management, including the CEO, CFO, CKO/CIO, Director of

Contact Centre Operations, Director of HR, for all member companies.

Makes all material decisions regarding the operations of all companies, including
the approval of all terms and conditions of any material contracts, and all such

decisions are directed from, made in or monitored by IMSG.

Owns all proprietary data including the organization’s internal multi-million

record database of internal house transactional and synthetic data.
Provides all data management services including personnel and systems.

Provides all Information Technology including support personnel, management,

systems and equipment.
Provides all contact center dialing systems and network connectivity.

Manages all treasury management functions, including a centralized cash

management system.
Provides all Canadian caging operations.

Supports all budgeting, accounting financial reporting and the audited financial

statements.

Provides all payroll management.

Manages all contact centre operations including telecom services.
Provides all quality control and compliance management.

Provides all human resource policy and administration, including employee

recruitment strategy and the administration of employee benefits.
Conducts all investor communication.
Manages the List / data rental business to third party list brokers.

Provides online & social media services.



Description of Activities Performed by Each Operating Company

Responsive Marketing Group — Political — Canada

1. Holds client contracts.

Direct Contact Strategies — Political — Canada

1. Holds client contracts.
2. Maintains the required bonding and registrations as required in the provinces of
British Columbia, Alberta, Saskatchewan and Manitoba.

Engage Interactive — NFP Canada

1. Holds client contracts.
2. Maintains the required bonding and registrations as required in the provinces of

British Columbia, Alberta, Saskatchewan and Manitoba.

Front Line Support — CF — Canada

1. Holds client contracts.
2. Maintains the required bonding and registrations as required in the provinces of
British Columbia, Alberta, Saskatchewan and Manitoba.

Target Outreach POL - US:

1. Holds client contracts.
2. Maintains the required bonding and registrations as required in each state;

3. Employs TSR Staff.

Courtesy Health Watch NFP — US

1. Holds client contracts.
2. Maintains the required bonding and registrations as required in each state.

3. Employs TSR Staff.

2



Description of Activities Performed by Each Operating Company

Xentel Inc. CF - US

Holds client contracts.

Maintain the required bonding and registrations as required in each state.
Employs U.S. management staff.

Employs TSR staff.

Lol e

US Billing — fulfillment and caging:
1. Provides all fulfilment and direct mail services for all companies.

2. Provides US Caging Services for all U.S. clients.

American Graphics and Design — design and publishing:

1. Executes design and publishing work for third party clients.
2. Executes design and publishing work for internal IMSG clients.

311
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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.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”

AFFIDAVIT OF MATTHEW B. LUNN
(sworn August 21, 2014)

I, MATTHEW B. LUNN, of the City of Wilmington, State of Delaware, United States

of America, MAKE OATH AND SAY:

1. I am a partner with the law firm of Young Conaway Stargatt & Taylor, LLP (“Young
Conaway”), counsel for Duff & Phelps Canada Restructuring Inc., in its capacity as the Court-
appointed monitor (the “Monitor”) for iMarketing Solutions Group Inc. and those other
companies listed on Schedule “A” attached hereto, and as such, have knowledge of the matters

herein deposed to.

2. I hereby confirm that attached as Exhibit “A” hereto is a list of the invoices for fees and
expenses related to the services rendered by Young Conaway to the Monitor in connection with
the above-referenced proceeding for the period commencing on April 8, 2013 through and

including August 21, 2014.

01:15808369.1



3. Attached as Exhibit “B” hereto is a summary of additional information with respect to the
aforementioned invoices, indicating all members of Young Conaway who worked on this matter
for the period indicated, their admission to the bar (where applicable), their hourly rates, and the
aggregate blended hourly rate. I confirm that the list represents an accurate summary of such

information.

4, Attached as Exhibit “C” hereto are true copies of Young Conaway’s invoices for the
above-noted periods. I confirm that these invoices accurately reflect the services provided by
Young Conaway in this matter for these periods and the fees and disbursements claimed by it for

such periods.

3; Young Conaway’s hourly rates and disbursements are consistent with those in the market

for these types of matters

SWORN BEFORE ME at the City of Wilmington,
State of Delaware, United States of America,
on August 21, 2014

Aess 4.l

DEBBIE ELLEN LASKIN
NOTARY PUBLIC
STATE OF DELAWARE
My commission expires Nov, 29, 2016

01:15908369.1



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)

01:15908369.1



EXHIBIT “A”

List of Invoices of Young Conaway

Date of Account Fees Costs Total
May 13, 2013 $6,837.00 $6,837.00
June 27, 2013 3,395.00 $301.33 3,696.33
October 3, 2013 4,569.00 89.90 4,658.90
January 15, 2014 10,186.00 3.00 10,189.00
August 21, 2014 4,070.00 25.91 4,095.91
TOTAL: $29,057.00 $420.14 $29,477.14

01:15908369.1




EXHIBIT “B”

Blended Rate Table for Young Conaway

Name Year of | Billing Rate | Billing Rate | Number of | Total Dollar
Call 2013 2014 Hours Amount
Worked Billed

Craig D. Grear 1990 730.00 765.00 114 $ 8,378.00
Michael R. Nestor 1996 675.00 6 405.00
Matthew B. Lunn 2001 530.00 555.00 28.5 15,232.50
Donald J. Bowman | 2004 420.00 8.9 3,738.00
Ian J. Bambrick 2010 300.00 1.5 450.00
Beth Olivere N/A 145.00 150.00 5.7 827.50
Stephanie Foote N/A 65.00 4 26.00
Total: 57.0 $29,057.00

01:15808369.1

Summary of Aggregate Fees and Disbursements
(excluding unbilled additional fees and costs)

(excluding Disbursements)

$29,057.00 + 57 hours =

Fees: $29,057.00

Disbursements 420.14

Total: $29,477.14
Blended Rate:




EXHIBIT “C”

Invoices of Young Conaway Stargatt & Taylor, LLP

01:15908369.1



YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
1000 NORTH KING STREET
WILMINGTON, DELAWARE 19801

(302) 571-6600
(800) 253-2234 (DE ONLY)

P.O. Box 391
WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644
Writer's Direct Dial
(302) 571-6699

RE: iMarketing Solutions Group, Inc. Chapter 15

CURRENT INVOICE

(302) 571-1253 Fax
www.ycst.com

Writer's E-Mail
mnestor@ycst.com

May 13, 2013

File No. 072181.1001
Bill No. 40362890

Professional Services Rendered Per Attached

$6,837.00

TOTAL AMOUNT DUE

$6,837.00




YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.

File No. 072181.1001

Invoice No. 40362890

May 13, 2013
Page 2 of 5

FOR SERVICES RENDERED
DATE DESCRIPTION ID HOURS

04/08/2013 Teleconference with B. Koffman and MLUNN 0.60
teleconference with D. Pacitti re:
information for Chapter 15 filing

04/10/2013 Teleconference with Debtors and Lenders MLUNN 0.90
and related follow-up with D. Pacitti and
M. Nestor

04/10/2013 Telephone from/telephone to D. Pacittire: = MLUNN 0.20
lien issue and financing

04/10/2013 Review various correspondence re: IRS MLUNN 0.20
claim issue

04/11/2013 Review various correspondence and MLUNN 0.30
correspondence to D. Pacitti re: DIP and
potential objection

04/11/2013 Review UST comments to First Days (0.1) MLUNN 0.30
and teleconference with B. Thorton and D.
Pacitti re: same (0.2)

04/11/2013 Multiple correspondence and telephone MLUNN 0.80
from/telephone to D. Pacitti re: filing
issues and finalizing first day pleadings

04/11/2013 Multiple correspondence to M. Nestor re: MLUNN 0.20
status of filing and pleadings

04/11/2013 Correspondence with M. Vininsky re: MLUNN 0.40
provisions for Monitor consent concerning
service of pleadings in U.S.

04/11/2013 Work with 1. Bambrick re: provision for MLUNN 0.10
Monitor report

04/11/2013 E-mails from M. Lunn and 1. Bambrickre: DBOWM 0.20
service issues with respect to Chapter 15
cases (XENTEL, Inc.)

04/12/2013 Telephone to D. Pacitti re: filing issues MLUNN 0.20

04/12/2013 Review draft first day pleadings MLUNN 0.90



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.

File No. 072181.1001

Invoice No. 40362890

May 13,2013
Page 3 of 5

DATE DESCRIPTION ID HOURS

04/12/2013 Correspondence to/telephone to B. MLUNN 0.20
Kofman re: first day hearing

04/12/2013 Review initial Order and filed first day MLUNN 2.20
pleadings in preparation for hearing

04/12/2013 Attend first day hearing and MLUNN 0.90
correspondence to B. Kofman re: results

04/12/2013 Confer with I. Bambrick re: Notice of DBOWM 0.10
Appearance (Xentel, Inc.)

04/16/2013 Begin review of Xentel, Inc. Petitionsand = DBOWM 2.20
First Day Pleadings (Xentel, Inc.)

04/17/2013 Review notice of recognition hearing MLUNN 0.10

04/17/2013 Continue review of First Day Pleadings DBOWM 2.30
(2.1) and confer with M. Lunn concerning
results of First Day Hearing (.2)

04/17/2013 Review Notice of Recognition of Foreign = DBOWM 0.10
Proceeding [D.I. 18] (Xentel, Inc.)

04/19/2013 Review Rule 1007(a)(4) list MLUNN 0.10

04/19/2013 Review Notice of Consolidated Rule DBOWM 0.10
1007(a)(4) List [D.I. 19] (Xentel, Inc.)

04/23/2013 Review Bankruptcy Rule 1007(a)(4) DBOWM 0.30
Statement [D.I. 20] (Xentel, Inc.)

04/24/2013 Correspondence to B. Kofman re: status of MLUNN 0.10

CCAA
TOTAL FOR SERVICES

$6,837.00



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. May 13, 2013
File No. 072181.1001 Invoice No. 40362890 Page 4 of §
SERVICES RECAP
TIMEKEEPER HOURS AMOUNT
Matthew B. Lunn 8.70 4,611.00
Donald J. Bowman 5.30 2,226.00

TOTAL FOR SERVICES 14.00 $6,837.00



YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
1000 NORTH KING STREET (302) 571-1253 FAX
WILMINGTON, DELAWARE 19801

(302) 571-6600
(800) 253-2234 (DE ONLY) www.ycst.com

P.O. Box 391
WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644
Writer's Direct Dial

Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
Invoice Date: May 13, 2013 Invoice No. 40362890 File No. 072181.1001

For Professional Services Rendered Through April 24, 2013

Professional Services $6,837.00

TOTAL AMOUNT DUE 6,83

This invoice is payable upon receipt. Please return this page with your remittance.
OR
WIRE (ACH) FUNDS TO:
TD Bank, Wilmington, DE
Wire ABA# 031101266 or ACH ABA# 031201360
Account # 7863476938
Account Name: Young Conaway Stargatt & Taylor, LLP

Please include your Invoice # 40362890 and/or File # 072181.1001 for identification.




YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 FAX
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycst.com
P.0.Box 391

WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644

Writer's Direct Dial Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
June 27, 2013

File No. 072181.1001

RE: iMarketing Solutions Group, Inc. Chapter 15 Bill No. 40363941

CURRENT INVOICE
Professional Services Rendered Per Attached $3,395.00
Costs Advanced 301.33
$3,696.33

TOTAL AMOUNT DUE




YOUNG CONAWAY STARGATT & TAYLOR, LLP

June 27,2013
Page 2 of 6

Duff & Phelps Corp.

File No. 072181.1001 Invoice No. 40363941

FOR SERVICES RENDERED
DATE DESCRIPTION ID HOURS

04/10/2013 Review MNEST 0.30
pleadings/documents/correspondence

04/11/2013 Brief review of pleadings and MNEST 0.30
correspondence with M. Lunn and B.
Kofman re: same

04/11/2013 Research notice issues IBAMB 0.80

04/12/2013 Monitor docket for incoming pleadings; BOLIV 0.90
circulate to working group regarding new
chapter 15 case: Xentel Inc

04/12/2013  Set up court call for R. Kofman of Duff BOLIV 0.20
and Phelps per M. Lunn regarding first day
hearing in Xentel

04/12/2013 Prepare first day hearing binder for April BOLIV 0.50
12,2013

04/12/2013 Set up service list BOLIV 0.40

04/12/2013 Finalize for filing and coordinate service of BOLIV 0.40
Notice of Appearance [docket 16]

04/12/2013 Confer with M. Lunn re; attending First IBAMB 0.10
Day hearing and B. Olivere re;: NOA

04/12/2013 Review NOA IBAMB 0.40

04/17/2013 Draft Affidavit of Service regarding Notice  BOLIV 0.20
of Appearance [docket 16]

04/17/2013 Finalize for filing and coordinate service of BOLIV 0.20
Affidavit of Service [docket 17]

04/17/2013 Review and evaluate incoming pleadings BOLIV 0.20
and correspondence for distribution to co-
counsel and client

04/19/2013 Review and evaluate incoming pleadings BOLIV 0.20

and correspondence for distribution to co-
counsel and client



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.

File No. 072181.1001

Invoice No. 40363941

June 27, 2013
Page 3 of 6

DATE DESCRIPTION ID HOURS

04/23/2013 Prepare docket update for working group, SFOOT 0.20
download related pleadings, circulate
docket update to working group

05/03/2013 Prepare docket update for working group, SFOOT 0.20
download related pleadings, circulate
docket update to working group

05/06/2013 Update special service list BOLIV 0.20

05/13/2013 Correspondence to B. Kofman re: status of MLUNN 0.10
final recognition and CCAA proceeding

05/14/2013 Correspondence to/correspondence from MLUNN 0.20
D. Pacitti re: status of final recognition

05/14/2013 Correspondence from/correspondence to MLUNN 0.10
B. Kofman re: update call

05/15/2013 Correspondence to/correspondence from MLUNN 0.10
B. Kofman re: final recognition hearing

05/16/2013 Review agenda re: May 20th hearing MLUNN 0.10

05/16/2013 Correspondence from/correspondence to MLUNN 0.10
B. Kofman re: final order

05/16/2013 Review First Day Pleadings in preparation DBOWM 3.10
for Second Day Hearing (2.7) and confer
with B. Olivere and M. Lunn concerning
same (.4)

05/16/2013 Review May 20, 2013 hearing agenda DBOWM 0.40
canceling hearing and e-mails to/from R.
Kofman concerning entry of final
recognition order

05/16/2013 Order transcript from April 12, 2013 BOLIV 0.20
hearing

05/16/2013 Review and evaluate incoming pleadings BOLIV 0.30
and correspondence for distribution to co-
counsel and client

05/17/2013 Correspondence from D. Pacitti and MLUNN 0.10
correspondence to B. Kofman re: final
order

05/17/2013 Review and evaluate incoming pleadings BOLIV 0.20

and correspondence for distribution to co-
counsel and client



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. June 27, 2013
File No. 072181.1001 Invoice No. 40363941 Page 4 of 6
DATE DESCRIPTION ID HOURS
05/17/2013 Update special service list BOLIV 0.10
05/28/2013 E-mail to/from B. Olivere re: docket and DBOWM 0.10
upcoming matters
05/28/2013 Review docket and calendar; email BOLIV 0.20
response to D. Bowman regarding status of
case

TOTAL FOR SERVICES $3,395.00



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. June 27, 2013
File No. 072181.1001 Invoice No. 40363941 Page 5 of 6
SERVICES RECAP
TIMEKEEPER HOURS AMOUNT
Michael R. Nestor 0.60 405.00
Matthew B. Lunn 0.80 424.00
Donald J. Bowman 3.60 1,512.00
lan J. Bambrick 1.30 390.00
Beth Olivere 4.40 638.00
Stephanie N. Foote 0.40 26.00
TOTAL FOR SERVICES 11.10 $3,395.00

DISBURSEMENTS RECAP
SUMMARIZED DISBURSEMENTS BY CATEGORY AMOUNT
Reproduction Charges 144.60
Deposition/Transcript 145.00
Teleconference / Video Conference 9.89
Postage 1.84
TOTAL DISBURSEMENTS $301.33



YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 Fax
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycsl.com
P.0.Box 391

WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644

Writer's Direct Dial Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
Invoice Date: June 27, 2013 Invoice No. 40363941 File No. 072181.1001

For Professional Services Rendered Through May 28, 2013

Professional Services $3,395.00
Disbursements 301.33
TOTAL AMOUNT DUE —$3.696.33

This invoice is payable upon receipt. Please return this page with your remittance.
OR
WIRE (ACH) FUNDS TO:
TD Bank, Wilmington, DE
Wire ABA# 031101266 or ACH ABA# 031201360
Account # 7863476938
Account Name: Young Conaway Stargatt & Taylor, LLP

Please include your Invoice # 40363941 and/or File # 072181.1001 for identification.




YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 FAX
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www,ycst.com
P.0.Box 391
WILMINGTON, DELAWARE 19899-0391
Tax 1.D.No. 51-0082644
Writer's Direct Dial Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
October 3, 2013
File No. 072181.1001
RE: iMarketing Solutions Group, Inc. Chapter 15 Bill No. 40365934
CURRENT INVOICE
Professional Services Rendered Through August 31, 2013 $4,569.00
Costs Advanced 89.90
TOTAL AMOUNT DUE

$4,658.90




YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. October 3, 2013
File No. 072181.1001 Invoice No. 40365934 Page 2 of §
FOR SERVICES RENDERED

DATE DESCRIPTION ID HOURS

07/01/2013 Update critical dates and circulate to BOLIV 1.00
working group

07/02/2013 Correspondence to/correspondence from MLUNN 0.10
B. Kofman re: status

07/15/2013 Correspondence from/correspondence to MLUNN 0.10
M. Vinisky re: filing of tax returns

08/07/2013 Telephone from M. Vininsky re: sale MLUNN 0.20
process

08/19/2013 Review transaction documents; conference = CGREA 0.70
with M. Lunn; review for potential DE
issues

08/19/2013 Multiple telephone calls from/ telephone MLUNN 0.60

calls to and correspondence
from/correspondence to A. Winton (0.3);
confer with C. Grear (0.3) re: lien opinion

08/20/2013 Teleconference with J. Marin re: legal CGREA 1.00
opinion matters; review transaction
documents

08/20/2013 Correspondence with C. Grear re: opinion = MLUNN 0.10

08/20/2013 Correspondence with A. Winton re: MLUNN 0.20
opinion

08/21/2013 Review structure and transaction CGREA 1.40
documents re: DE and other legal opinion
issues

08/21/2013 Work with C. Grear re: opinions (0.3); MLUNN 0.60

correspondence to and teleconference with
A. Winton (0.3) re: same

08/22/2013 Correspondence with A. Winton re: MLUNN 0.10
opinions
08/28/2013 Conference with M. Lunn; emails to NV, CGREA 0.80

NY and WA counsel re: required legal
opinions



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.

File No. 072181.1001

Invoice No. 40365934

October 3, 2013
Page 3 of 5

DATE DESCRIPTION ID HOURS
08/28/2013 Confer with C. Grear re: opinions MLUNN 0.10
08/28/2013 Work with C. Grear and review multiple MLUNN 0.30
correspondence re: obtaining security/lien
perfection opinions

08/28/2013 Multiple correspondence with New York MLUNN 0.20
counsel re: opinion

08/30/2013 Emails alternative NV counsel re: required CGREA 0.10
opinion

08/30/2013 Email alternative WA counsel re: required CGREA 0.10
opinion

08/30/2013 Correspondence from/telephone to A. MLUNN 0.10

Winton re: opinions
TOTAL FOR SERVICES

$4,569.00



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. October 3, 2013
File No. 072181.1001 Invoice No. 40365934 Page 4 of §
SERVICES RECAP
TIMEKEEPER HOURS AMOUNT
Craig D. Grear 4.10 2,993.00
Matthew B. Lunn 2.70 1,431.00
Beth Olivere 1.00 145.00
TOTAL FOR SERVICES 7.80 $4,569.00

DISBURSEMENTS RECAP
SUMMARIZED DISBURSEMENTS BY CATEGORY AMOUNT
Reproduction Charges 6.00
Teleconference / Video Conference 30.00
Docket Retrieval / Search 53.90

TOTAL DISBURSEMENTS $89.90



YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 Fax
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycst.com
P.0.Box 391

WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644

Writer's Direct Dial Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
Invoice Date: October 3, 2013 Invoice No. 40365934 File No. 072181.1001

For Professional Services Rendered Through August 31, 2013

Professional Services $4,569.00
Disbursements 89.90
TOTAL AMOUNT DUE _ $4658.90

This invoice is payable upon receipt. Please return this page with your remittance.
OR
WIRE (ACH) FUNDS TO:
TD Bank, Wilmington, DE
Wire ABA# 031101266 or ACH ABA# 031201360
Account# 7863476938
Account Name: Young Conaway Stargatt & Taylor, LLP

Please include your Invoice # 40365934 and/or File # 072181.1001 for identification.




YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 FAX
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycst.com
P.0. Box 391

WILMINGTON, DELAWARE 19899-0391

Tax .D.No. 51-0082644

Writer's E-Mail

Writer's Direct Dial
(302) 571-6699 mnestor@ycst.com

January 15, 2014

File No. 072181.1001

RE: iMarketing Solutions Group, Inc. Chapter 15 Bill No. 40368521

CURRENT INVOICE
Professional Services Rendered Per Attached $10,186.00
Costs Advanced 3.00
$10,189.00

TOTAL AMOUNT DUE




YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.

File No. 072181.1001

Invoice No. 40368521

January 15, 2014

Page 2 of 9

FOR SERVICES RENDERED
DATE DESCRIPTION ID HOURS

09/05/2013 Multiple correspondence with W. MLUNN 0.20
Roadhouse re: opinion

09/05/2013 Review NY opinion and correspondence MLUNN 0.50
from/correspondence to J. Sostrin re:
requested information

09/10/2013 Correspondence from/correspondence to MLUNN 0.10
A. Winton re: opinions

09/10/2013 Correspondence to C. Grear re: opinions MLUNN 0.10

09/12/2013 Correspondence with W. Roadhouse re: MLUNN 0.50
opinion (0.2); correspondence with J.
Sostrin re: opinion (0.2) and
correspondence with A. Winton and B.
Kofman re: same (0.1)

09/13/2013 Review final version of New York opinion = MLUNN 0.30

09/13/2013 Correspondence to A. Winton re: New MLUNN 0.10
York opinion

09/13/2013 Correspondence from/correspondence to MLUNN 0.10
W. Roadhouse

09/13/2013 Correspondence from/correspondence to MLUNN 0.10
M. Vininsky re: NV and NY engagement
letters for opinions

09/15/2013 Multiple correspondence to R. Goldberg MLUNN 0.30
re: WA opinion

09/16/2013 Review comments to engagement letters MLUNN 0.20
and correspondence from/correspondence
to A. Winton re: same

09/16/2013 Correspondence to W. Roadhouse re: MLUNN 0.10
revised engagement letter

09/16/2013 Correspondence to J. Sostin re: revised MLUNN 0.10

engagement letter



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.
File No. 072181.1001

January 15, 2014

Invoice No. 40368521 Page 3 of 9

DATE DESCRIPTION ID HOURS

09/16/2013 Review revised engagement letter and MLUNN 0.10
correspondence from/correspondence to
W. Roadhouse re: same

09/16/2013 Correspondence to M. Vinisky re: NV MLUNN 0.10
counsel engagement letter

09/17/2013 Correspondence from/correspondence to MLUNN 0.10
M. Vininsky re: NV counsel engagement
letter

09/17/2013 Correspondence with NV and WA counsel MLUNN 0.10
re: opinions

09/18/2013 Teleconference with M. Lunn and J. Bicks = CGREA 0.20
re: Washington opinion issues

09/18/2013 Coordinate WA opinion, multiple MLUNN 0.40
correspondence and calls

09/19/2013 Telephone from M. Vinisky re: Sale issues MLUNN 0.20

09/19/2013 Multiple correspondence with M. Ryanre: MLUNN 0.30
WA opinion

09/19/2013 Correspondence from/correspondence toJ. MLUNN 0.10
Sostrin re: engagement letter for opinion

09/20/2013 Teleconference with M. Ryan re: CGREA 0.20
Washington opinion issues

09/20/2013 Telephone from M. Ryan and MLUNN 0.10
correspondence to/correspondence from C.
Grear re: issues with WA opinion and
potential need to expand NY opinion

09/20/2013 Correspondence to A. Winton and M. MLUNN 0.10
Vininsky re: NY counsel engagement letter

09/20/2013 Review prior chapter 15 sale cases re: MLUNN 0.30
sealing purchase price and correspondence
to M. Vininsky re: same

09/20/2013 Correspondence from/correspondence to MLUNN 0.10
W. Roadhouse re: opinion and retainer

09/20/2013 Correspondence to C. Grear re: NV MLUNN 0.10
opinion

09/23/2013 Review WA counsel engagement letter and MLUNN 0.20

correspondence to J. Gooding re: same



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.
File No. 072181.1001

January 15, 2014

Invoice No. 40368521 Page 4 of 9

DATE DESCRIPTION ID HOURS
09/23/2013 Review NV opinion MLUNN 0.30
09/24/2013 Review and revise Nevada opinion; emails = CGREA 2.70
with W. Roadhouse re: opinion; review
and revise Washington opinion; research
re: perfection by possession/filing issues
re: stock of Washington corporation;
related follow up with J. Sostrin

09/24/2013 Review revised engagement letter for WA MLUNN 0.10
counsel

09/24/2013 Correspondence to C. Grear re: potential MLUNN 0.10
addition to NY opinion

09/24/2013 Correspondence to M. Vinisky re: WA MLUNN 0.10
counsel engagement letter

09/24/2013 Review draft WA opinion MLUNN 0.20

09/24/2013 Confer with C. Grear re: WA and NV MLUNN 0.20
opinions

09/24/2013 Correspondence to M. Vinisky and A. MLUNN 0.10
Winton re: questions relating to WA and
NV opinions

09/24/2013 Review comments to WA and NV MLUNN 0.10
opinions

09/24/2013 Multiple correspondence with C. Grear and MLUNN 0.20
J. Sostrin re: expanding NY opinion

09/25/2013 Review and analyze revised opinion CGREA 0.40
received from M. Ryan

09/25/2013 Review revised WA opinion MLUNN 0.10

09/25/2013 Correspondence to M. Vinisky and A. MLUNN 0.10
Winton re: WA opinion

09/26/2013 Emails with J. Jostrin re: opinion issues CGREA 0.10

09/27/2013 Review revised Washington opinion CGREA 0.10

09/27/2013 Review revised Nevada opinion and CGREA 0.20
related follow up with W. Roadhouse re:
same

09/27/2013 Correspondence to M. Ryan re: issuance of MLUNN 0.10

WA opinion



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.
File No. 072181.1001

January 15, 2014

Invoice No. 40368521 Page 5 of 9

DATE DESCRIPTION ID HOURS
09/27/2013 Review revised NV opinion MLUNN 0.10
09/27/2013 Correspondence from/correspondence to J.  MLUNN 0.10
Sostrin re: engagement letter

09/27/2013 Correspondence with M. Vininsky re: NV~ MLUNN 0.10
opinion

09/30/2013 Review and analyze issues with respectto =~ CGREA 0.40
possession perfection

09/30/2013 Review final Washington opinion and MLUNN 0.10
correspondence to M. Vinisky and A.
Winto re: same

09/30/2013 Correspondence to W. Roadhouse re: NV MLUNN 0.10
opinion

09/30/2013 Review final NV opinion and MLUNN 0.20
correspondence to M. Vinisky and A.
Winton re: same

09/30/2013 Work with C. Grear and review issues for = MLUNN 0.30
NY opinion

10/08/2013 Correspondence from/correspondence to MLUNN 0.10
W. Roadhouse and correspondence to M.
Vinisky re: NV counsel fees

10/09/2013 Correspondence from A. Winton and MLUNN 0.10
correspondence to C. Grear re: opinions

10/10/2013 Correspondence from/correspondence to MLUNN 0.10
A. Winton re: Monitor's Report

10/10/2013 Correspondence to J. Sostrin re: NY MLUNN 0.10
opinion

10/14/2013 Review revised NY law opinion and CGREA 0.60
related follow up with M. Lunn re: same

10/14/2013 Telephone conference with J. Sostrin re: CGREA 0.10
opinion issues

10/14/2013 Telephone from J. Sostrin re: additional MLUNN 0.10
opinion

10/15/2013 Review revised NY opinion and MLUNN 0.20

correspondence to A. Winton and M.
Vinisky re: same



YOUNG CONAWAY STARGATT & TAYLOR, LLP

January 15, 2014

Duff & Phelps Corp. Page 6 of 9

File No. 072181.1001 Invoice No. 40368521

DATE DESCRIPTION ID HOURS

10/16/2013 Review and analyze revised opinion; CGREA 0.30
conference with M. Lunn re: same

10/16/2013 Correspondence with M. Vinisky re: lien MLUNN 0.30
perfection (0.2) and confer with C. Grear
re: same (0.1)

10/17/2013 Review final opinion re: perfection and CGREA 0.20
enforceability; emails with J. Sostrin re:
same

10/17/2013 Correspondence from/correspondence to MLUNN 0.10
A. Winton re: NY opinion and perfection
by possession

10/17/2013 Correspondence from/correspondence toJ.  MLUNN 0.10
Sostrin re: NY opinion and perfection by
possession

10/18/2013 Follow up on opinion issues CGREA 0.20

10/21/2013 Correspondence to A. Winton re: New MLUNN 0.10
York counsel fees

10/24/2013 Review invoice from WA counsel and MLUNN 0.10
correspondence to M. Vinisky re: same

10/28/2013 Review draft Sale Motion MLUNN 0.50

10/28/2013 Correspondence to B. Kofman and M. MLUNN 0.10
Vinisky re: draft Sale Motion

10/28/2013 Correspondence from/correspondence to MLUNN 0.10
M. Manning re: Sale Motion

10/29/2013 Correspondence from/correspondence to MLUNN 0.10
M. Manning re: Sale Motion

10/29/2013 Correspondence from/correspondence to MLUNN 0.10
B. Kofman re: Sale Motion comments

10/31/2013 Review revised Sale Motion and MLUNN 0.40
correspondence from/correspondence to
M. Manning re: same

10/31/2013 Correspondence from B. Kofman and MLUNN 0.10
correspondence to M. Manning re:
revisions to Sale Motion

11/01/2013 Correspondence from/correspondence to MLUNN 0.10

M. Manning re: Sale Motion



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. January 15, 2014
File No. 072181.1001 Invoice No. 40368521 Page 7 of 9
DATE DESCRIPTION ID HOURS
11/04/2013 Review filed version of Sale Motion MLUNN 0.30
11/04/2013 Review Sale Motion [Docket No. 29] IBAMB 0.20
11/19/2013 Correspondence from/correspondence to MLUNN 0.10
M. Manning re: Sale Order submission
11/20/2013 Review agenda re: November 22nd MLUNN 0.10
hearing
11/20/2013 Review Sale Order as entered/modified by  MLUNN 0.10
Court
11/20/2013 Review and evaluate incoming pleadings BOLIV 0.20

and correspondence for distribution to co-
counsel and client regarding Agenda and
Order Recognizing Foreign Sale Order

TOTAL FOR SERVICES $10,186.00




YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. January 15,2014
File No. 072181.1001 Invoice No. 40368521 Page 8 of 9
SERVICES RECAP

TIMEKEEPER HOURS AMOUNT
Craig D. Grear 5.70 4,161.00
Matthew B. Lunn 11.20 5,936.00
Ian J. Bambrick 0.20 60.00
Beth Olivere 0.20 29.00
TOTAL FOR SERVICES 17.30 $10,186.00

DISBURSEMENTS RECAP
SUMMARIZED DISBURSEMENTS BY CATEGORY AMOUNT
Facsimile 2.00
Docket Retrieval / Search 1.00

TOTAL DISBURSEMENTS $3.00



YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 FAX
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycst.com
P.O. Box 391

WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644
Writer's Direct Dial

Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
Invoice Date: January 15,2014 Invoice No. 40368521 File No. 072181.1001

For Professional Services Rendered Through November 20, 2013

Professional Services $10,186.00

Disbursements 3.00

TOTAL AMOUNT DUE 10,1

This invoice is payable upon receipt. Please return this page with your remittance.
OR
WIRE (ACH) FUNDS TO:
TD Bank, Wilmington, DE
Wire ABA# 031101266 or ACH ABA# 031201360
Account# 7863476938
Account Name: Young Conaway Stargatt & Taylor, LLP

Please include your Invoice # 40368521 and/or File # 072181.1001 for identification.




YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 FAX
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycst.com
P.0. Box 391

WILMINGTON, DELAWARE 19899-0391

Tax 1.D. No. 51-0082644

Writer's Direct Dial Writer's E-Mail

(302) 571-6699 mnestor@ycst.com

August 21, 2014

File No. 072181.1001

RE: iMarketing Solutions Group, Inc. Chapter 15 Bill No. 40374476
CURRENT INVOICE

Professional Services Rendered Per Attached $4,070.00

Costs Advanced 2591

TOTAL DUE ON CURRENT INVOICE $4,095.91




YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp.
File No. 072181.1001

August 21, 2014

Invoice No. 40374476 Page 2 of 5

FOR SERVICES RENDERED

DATE DESCRIPTION ID HOURS

02/27/2014 Telephone from A. Winton re: payment of = MLUNN 0.10
DIP

03/04/2014 Review and analyze Memorandum MLUNN 0.40
prepared by A. Winton re: proposed DIP
repayment

03/04/2014 Correspondence to A. Winton re: MLUNN 0.10
guarantee executed by Xentel

03/04/2014 Review Terms of DIP Facility, Initial MLUNN 1.70
Order and Recognition Order and research
issues concerning DIP repayments

03/07/2014 Review guaranty executed by Xentel MLUNN 0.40

03/07/2014 Draft response to A. Winton re: DIP MLUNN 0.40
repayment issue

03/07/2014 Update service list BOLIV 0.10

03/10/2014 Further research/review documents and MLUNN 0.70
finalize response to A. Winton re: DIP
repayment

03/26/2014 Telephone from/telephone to M. Vinisky MLUNN 0.10
re: tax returns

03/31/2014 Research re: tax filing issues; emails with CGREA 0.40
M. Lunn re: same

03/31/2014 Work with C. Grear re: tax issues MLUNN 0.10

04/01/2014 Research re: liability for failure to file CGREA 0.60
return; conference with M. Lunn re: same

04/01/2014 Further research re: penalty liability; email CGREA 0.60
M. Lunn re: same

04/01/2014 Work with C. Grear re: IRS return issue MLUNN 0.20

04/01/2014 Telephone to M. Vinisky re: tax return MLUNN 0.20
issue

08/14/2014 Correspondence with M. Vinisky re: fee MLUNN 0.40

affidavit and review 9th Report



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. August 21,2014

File No. 072181.1001 Invoice No. 40374476 Page 3 of 5
DATE DESCRIPTION ID HOURS

08/21/2014 Work on fee affidavit MLUNN 0.30

TOTAL FOR SERVICES $4,070.00



YOUNG CONAWAY STARGATT & TAYLOR, LLP

Duff & Phelps Corp. August 21,2014
File No. 072181.1001 Invoice No. 40374476 Page 4 of 5
SERVICES RECAP
TIMEKEEPER HOURS AMOUNT
Craig D. Grear 1.60 1,224.00
Matthew B. Lunn 5.10 2,830.50
Beth Olivere 0.10 15.50
TOTAL FOR SERVICES 6.80 $4,070.00

DISBURSEMENTS RECAP
SUMMARIZED DISBURSEMENTS BY CATEGORY AMOUNT
Reproduction Charges 3.60
Computerized Legal Research 22.01
Docket Retrieval / Search 0.30
TOTAL DISBURSEMENTS $25.91



YOUNG CONAWAY STARGATT & TAYLOR, LLP

RODNEY SQUARE
(302) 571-6600 1000 NORTH KING STREET (302) 571-1253 FAX
(800) 253-2234 (DE ONLY) WILMINGTON, DELAWARE 19801 www.ycst.com
P.O. Box 391

WILMINGTON, DELAWARE 19899-0391

Tax L.D. No. 51-0082644

Writer's Direct Dial Writer's E-Mail
(302) 571-6699 mnestor@ycst.com
Invoice Date: August 21, 2014 Invoice No. 40374476 File No. 072181.1001

For Professional Services Rendered Through August 21, 2014

Professional Services $4,070.00
Disbursements 25.91
TOTAL AMOUNT DUE $4,095.91

This invoice is payable upon receipt. Please return this page with your remittance.
OR
WIRE (ACH) FUNDS TO:
TD Bank, Wilmington, DE
Wire ABA# 031101266 or ACH ABA# 031201360
Account# 7863476938
Account Name: Young Conaway Stargatt & Taylor, LLP

Please include your Invoice # 40374476 and/or File # 072181.1001 for identification.




