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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

4

In re: Chapter 15

XENTEL INC., et al.,' Case No. 13-10888 (KG)

Debtors in a Foreign Proceeding. Joint Administration Pending

S St et e S e N

RULE 2002 NOTICE OF PETITIONS FOR RECOGNITION OF FOREIGN
PROCEEDING AND OF COURT’S INTENTION TO COMMUNICATE WITH
FOREIGN COURTS AND FOREIGN REPRESENTATIVE

PLEASE TAKE NOTICE that, on April 12, 2012, iMarketing Solutions Group
Inc., in its capacity as the duly authorized foreign representative (the “Foreign
Representative™) for the above-captioned debtors (collectively, the “Debtors™), in the
proceeding (the “CCAA Proceeding™) commenced under Canada’s Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C 36, as amended, and pending before the Ontario
Superior Court of Justice (the “Canadian Court”), filed (a) petitions for relief (the
“Petitions™) under chapter 15 of title 11 of the United States Code, as amended from time
to time (the “Bankruptcy Code”) and (b) the Foreign Representative s Motion for Orders
Granting Provisional and Final Relief in Aid of Foreign CCAA Proceeding (the
“Recognition Motion™), seeking recognition of the CCAA Proceeding as a foreign main
proceeding pursuant to section 1515 of the Bankruptcy Code in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™). Copies of the
Recognition Motion and the proposed Final Order are collectively attached hereto as
Exhibit 1.

PLEASE TAKE FURTHER NOTICE that on April 12, 2013, the Bankruptcy
Court entered an Order Directing Joint Administration of the Debtors’ Chapter 15 Cases
[Docket No.12] under Case No. 13-10888 (KG).

PLEASE TAKE FURTHER NOTICE that on April 12, 2013, the Bankruptcy
Court entered that certain order granting provisional, injunctive, and related relief
pursuant to sections 105(a) and 1519 of the Bankruptcy Code [Docket No. 15] (the
“Provisional Order’”). The Provisional Order, among other things: (a) enjoins actions in
the United States ‘in contravention of orders of the Canadian Court in the CCAA
Proceeding and affords the Debtors the protections of sections 362 and 365(¢) of the
Bankruptcy Code from the entry of such Provisional Order through and including the

1 The Debtors in these chapter 13 cases, along with the last four digits of each Debtor’s federal
taxpayer-identification number, are: Xentel Inc. (6267); Wellesley Corporation Inc. (4092);, GWE
Consulting Group (USA} Inc. (2629); US Billing Inc. (7752); American Graphics & Design Inc,
(7772); Courtesy Health Watch Inc. (1403); and Target Qutreach Inc. ($046). The Debtors’ main
corporate address is 481 University Ave., Toronto, Canada M5G 2ES.
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date of the Recognition Hearing (as defined below); (b) authorizes, on a provisional
basis, the Debtors to enter into and perform under a debtor-in-possession credit facility;
and (c) grants, on a provisional basis, certain protections afforded by the Bankruptcy
Code, including those protections arising pursuant to sections 364(c), 364(d), and 364(e)
of the Bankruptcy Code, to and for the benefit of the lenders under such credit facility. A
copy of the Provisional Order is attached hereto as Exhibit 2.

PLEASE TAKE FURTHER NOTICE that it is anticipated that the Bankruptcy
Court will communicate directly with, or to request information or assistance directly
from, the Canadian Court and Foreign Representative pursuant to section 1525 of the
Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court has scheduled
a hearing before the Honorable Kevin Gross in Room 3 of the United States
Bankruptey Court for the District of Delaware, 824 Market Street, 6th Floor,
Wilmington, Delaware 19801, on May 20, 2013 at 2:00 p.m (prevailing Eastern time)
to consider approval of the Petitions and granting of the relief requested therein on a final
basis (the “Recognition Hearing™), including recognition of the CCAA Proceeding as a
foreign main proceeding under chapter 15 of the Bankruptcy Code and giving full force
and effect to an order (the “Initial CCAA Order”) entered in the CCAA Proceeding.
Enclosed with this notice is a copy of the Initial CCAA Order attached hereto as Exhibit
3. The Initial CCAA Order, among other things, allows the Debtors to continue to
operate their business substantially in the ordinary course and authorizes the Debtors to
enter into a debtor in possession credit facility. The proposed final order granting
recognition of the CCAA Proceeding is attached to the Recognition Motion as Exhibit B,

PLEASE TAKE FURTHER NOTICE, that any party in interest wishing to
submit a response or objection to the Petitions or the relief requested by the Foreign
Representative therein, must do so in accordance with the Bankruptey Code, the Local
Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for
the District of Delaware, and the Federal Rules of Bankruptcy Procedure, by the deadline
established in the Provisional Order, in a writing that sets forth the bases therefor with
specificity and the nature and extent of the respondent’s claims against the Debtors. Such
response or objection must be filed with the Office of the Clerk of the Court, 824 Market
Street, 3rd Floor, Wilmington, Delaware 19801, and served upon: (a) Klehr Harrison
Harvey Branzburg LLP. 919 N. Market Street, Suite 1000, Wilmington, Delaware 19801
(Attn: Domenic E. Pacitti); (b) Thornton Grout Finnigan LLP, Suite 3200, 100
Wellington Street West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K
1K7 (Attn: Robert Thornton); and (¢) Young Conaway Stargatt & Taylor LLP, Rodney
Square, 1000 North King Street, Wilmington, Delaware 19801 (Attn: Michael Nestor) so
as to be actually received by each of them no later than the deadline established in
the Provisional Order, 4:00 p.m. (prevailing Eastern time) on May 13, 2013.

PLEASE TAKE FURTHER NOTICE that all parties in interest opposed and
wishing to object to the Debtors® petitions or the request for relief contained therein must
appear at the Recognition Hearing at the time and place set forth above.
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PLEASE TAKE FURTHER NOTICE that the Recognition Hearing may be
adjourned from time to time without further notice other than a motion on the docket in
these cases or an announcement in open court of the adjourned date or dates of any
further adjourned hearing.

PLEASE TAKE FURTHER NOTICE, that if no response or objection is timely
filed and served as provided above, the Bankruptcy Court may grant the relief requested
by the Foreign Representative without further notice or hearing.

PLEASE TAKE FURTHER NOTICE that copies of the petitions and certain
other pleadings filed contemporaneously therewith are available by (a) accessing the
Bankruptcy Court’s Electronic Case Filing System, which can be accessed from the
Bankruptcy Court’s website at https://ecf.deb.uscourts.gov (a PACER login and password
are required to retrieve a document), or (b) upon written request to the Foreign
Representative’s counsel (by email or facsimile) addressed to: Klehr Harrison Harvey
Branzburg LLP. 919 N. Market Street, Suite 1000, Wilmington, Delaware 19801, (Atin:
Melissa Hughes, e-mail* mhughes@klehr.com, or Facsimile 302-426-9193).

Dated: April 15, 2013 /s/ Domenic E. Pacitti

Wilmington, Delaware Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
Margaret M. Manning (DE Bar No. 4183)
KLEHR HARRISON HARVEY
BRANZBURG LLP
919 N. Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone:  (302) 426-1189
Facsimile: (302)426-9193

Counsel to the iMarketing Solutions Group Inc.,
Foreign Representative
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EXHIBIT 1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 15

XENTEL INC., et al.,! Case No. 13-10888 (KG)

Debtors in a Foreign Proceeding,. Joint Administration Pending

R " A N NV N

FOREIGN REPRESENTATIVE’S MOTION FOR ORDERS GRANTING
PROVISIONAL AND FINAL RELIEF IN AID OF FOREIGN CCAA PROCEEDING

iMarketing Solution Group Inc., in its capacity as the authorized foreign

representative (the “Foreign Representative™) for the above-captioned debtors

(collectively, the “Debtors™)? in a proceeding (the “CCAA Proceeding™) commenced

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as
amended (the “CCAA™), and pending before the Ontario Superior Court of Justice (the

“Canadian Court™), respectfully submits this motion (this “Motion”), pursuant to sections

362, 364, 365, 1517, 1519, 1520, 1521, and 105(a) of title 11 of the United States Code,

as amended from time to time (the “Bankruptcy Code™), for entry of (a) a provisional

order (the “Provisional Order”): (i} recognizing and enforcing in the United States, on an

interim basis, the Initial Order (the “Initial CCAA Order™) issued on April 12, 2013 by

the Canadian Court, including, without limitation, the Canadian Court’s decision (A) to

1" The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: Xentel Inc, (6267); Wellesley Corporation Inc. (4092); GWE Consulting
Group (USA) Inc, (2629); US Billing Inc. (7752); American Graphics & Design Inc. {(7772); Courtesy
Health Watch Inc. (1403); and Target Outreach Inc. (9046}, The Debtors’ main corporate address is
481 University Ave., Toronto, Canada M5G 2E9.

2 A detailed description of the Debtors and their businesses, and the facts and circumstances supporting
this motion and the Debtors’ chapter 15 cases, are set forth in greater detail in the Declaration of
Andrew Langhome in Support of First Day Pleadings (the “Langhorne Declaration”), filed
contemporaneously with the Debtors® voluntary petitions for relief filed under chapter 15 of title 11 of
the United States Code (the “Bankruptcy Cade”), on April 12, 2013 (the “Petition Date™).
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authorize the Debtors to enter into and perform under that certain DIP Loan3, and (B)
grant the DIP Charge to the DIP Lender under the DIP Loan, (ii) granting, on an interim
basis, to and for the benefit of the DIP Lender, certain protections afforded by the
Bankruptcy Code, including those protections provided by sections 364(c), 364(d), and
364(e) of the Bankruptcy Code, (iii} granting an interim stay of execution against the
Debtors’ assets and api)lying sections 362 and 365(e) of the Bankruptéy Code in these
chapter 15 cases on an interim basis pursuant to sections 1519(a)(3), 1521(a)(7), and
105(a) of the Bankruptcy Code, and (iv) granting such other and further relief as the
Court deems just and proper; aﬁd (b) entry of a final order, after notice and a hearing (the
“Final Order™), (i) granting the petitions in these cases and recognizing the CCAA
Proceeding as a foreign main proceeding pursuant to section 1517 of the Bankruptcy
Code, (ii) giving full force and effect in the United States to the Initial CCAA Order,
including any extensions or amendments thereof authorized by the Canadian Court and
extending the protections of the Provisional Order to the Debtors on a final basis, (iii)
granting the DIP Lender certain protections afforded by the Bankruptcy Clode, and (iv)
granting such other and further relief as the Court deems just and proper. In support of
this Motion, the Foreign Representative refers the Court to (x) the statements contained in
the Declaration of Andrew Langhorne in Support of (1) Verified Chapter 15 Petitions, (I}
Foreign Representative’s Motion for Orders Granting Provisional and Final Relief in
Aid of Foreign CCAA Proceeding, and (Ill) Certain Related Relief (the “Langhorne
Declaration™), and (y) the Foreign Representative’s Memorandum of Law in Support of

(I) Verified Chapter 15 Petitions and (II) Motion for Orders Granting Provisional and

3 The DIP Term Sheet is attached to the Declaration as Exhibit C.
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Final Relief in Aid of Foreign CCAA Proceeding (the “Memorandum of Law™), which
were both filed concurréntly herewith and are incorporﬁted herein by reference. In further
support of the relief requested herein, the Foreign Representative respectfully represents
as follows:
Jurisdiction

L. The Court has jurisdiction to consider this Motion pursuant to sections 157
and 1334 of title 28 of the United States Code, and the Amended Standing Order of
Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012.

2. These cases have been properly commenced pursuant to section 1504 of
the Bankruptcy Code by the filing of petitions for recognition (collectively, the “Petitions

for Recognition”) of the CCAA Proceeding pursuant to section 1515 of the Bankruptcy

Code. This is a core proceeding pursuant to section 157(b)(2)(P) of title 28 of the United
States Code.

3. Venue is proper in this District pursuant to section 1410 of title 28 of the
United States Code. |

4, The statutory predicates for the relief requested herein are sections 362,
364, 365, 1517, 1519, 1520, 1521, and 105 of the Bankruptcy, Rule 1015(b) of the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) and Rule 1015-1 of the

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court

for the District of Delaware (the “Local Rules™),

Background

5. The Debtors, along with their non-U.S. debtor affiliates are a family of
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North American integrated marketing services companies that provide direct marketing
solutions for not-for-profit organizations, political organizations and professional
associations and are one of the largest participants in the telemarketing and fundraising
industry across North America.

6. On the Petition Date, the Foreigﬁ Representative commenced these
chapter 15 cases by filing, among other things, verified chapter 15 petitions seeking
recognition by the Court of the CCAA Proceeding as a foreign main proceeding under
chapter 15 of the Bankruptcy Code.

7. Detailed information about the Debtors’ business and operations, the
events leading to the Petition Date, and the facts and circumstances surrounding the
CCAA Proceeding and these cases is set forth in the Langhorne Declaration,

Relief Requested

8. By this Motion, the Foreign Representative seeks entry of (a) the
Provisional Order: (i) recognizing and enforcing in the Unitéd States, on an interim basis,
the Initial CCAA Order issued by the Canadian Court, including, without limitation, the
Canadian Coﬁrt’s decision (A} to authorize the Debtors to enter into and perform under
that certain DIP Loan, and (B) to grant the DIP Lender’s Charge to the DIP Lender under
the DIP Loan, (ii) granting, on an interim basis, to and for the benefit of the DIP Lender
certain protections afforded by the Bankruptcy Code, including those protections
provided by sections 364(c), 364(d), and 364(c) of the Bankruptcy Code, (iii) granting an
interim stay of execution against the Debtors’ assets and applying sections 362 and
365(e) of the Bankruptcy Code in these chapter 15 cases on an interim basis pursuant to
sections 1519(a)(3), 1521(a)(7), and 105(a) of the Bankruptcy Code, and (iv) granting

such other and further relief as the Court deems just and proper; and (b) entry of the Final
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Order, after notice and a hearing, (i) granting the petitions filed in these cases and
recognizing the CCAA Proceeding as a foreign main proceeding pursuant to section 1517
of the Bankruptcy Code, (ii) giving fu]l force and effect in the United States to the Initial
CCAA Order, including any extensions or amendments thereof authorized by the
Canadian Court and extending the protections of the Provisional Order to the Debtors on
a final basis, (iii) granting the DIP Lender and certain protections afforded by the
Bankruptcy Code, and (iv) granting such other and further relief as the Court deems just
and proper.
Basis for Relief

A. Sections 1519, 1521, and 105 of the Bankruptcy Code Authorize the
Requested Provisional Relief

9. Section 1519 of the Bankruptcy Code authorizes the Court to grant the
Foreign Representative certain enumerated relief pending the Court’s entry of the Final
Order:

(a) From the time of filing a petition for recognition until the court rules on the
petition, the court may, at the request of the foreign representative, where
relief is urgently needed to protect the assets of the debtor or the interests of
the creditors, grant relief of a provisional nature, including —

(1) staying execution against the debtor’s assets; [and]
(3) any relief referred to in paragraph (3), (4), or (7) of section 1521(a).
11 U.S.C. § 151%(a).
10.  Section 1519(a)(3) of the Bankruptcy Code authorizes the Court to grant

provisionally to the Foreign Representative any relief referenced in section 1521(a)(7) of

the Bankruptcy Code. As described in detail below, section 1521(a)}7) permits a court to

PHIL1 2748086v.1
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grant any relief, with certain limited and inapplicable exceptions, that would be available
to a trustee in bankruptcy, and therefore authorizes the Court to apply sections 362,
364(c), 364(d), 364(e), 365(e), and 105(a) of the Bankruptcy Code, which are urgently
needed to protect the Debtors’ United States-based assets prior to entry of the Final
Order. -
B. The Requested Provisional Relief is Justified

11.  Provisional relief pursuant to section 1519 requires satisfaction of the
standard for injunctive relief. 11 U.S.C. § 1519(c); In re Innua Can. Lid, 2009 WL,
1025088, at *3 (Bankr. D.N.J. Mar. 25, 2009). In the Third Circuit, that standard requires
a movant to show that: (a) it has a likelihood of success on the merits; (b) it will suffer
irreparable harm if the requested injunction is denied; (¢) granting preliminary relief will
not result in even greater harm to the nonmoving party; and (d) the public interest favors
such relief. U.S. v. Bell, 414 F.3d 474, 478 n.4 (3d Cir. 2005) (citing ACLU of N.J. v.
Black Horse Pike Reg’l Bd Of Educ., 84 F.3d 1471, 1477 n. 2 (3d Cir. 1996)). See also
Rogers v. Corbett, 468 F.3d 188, 192 (3d Cir. 2006) (citations omitted); Kos Pharm., Inc.
v. Andrx Corp., 369 F.3d 700, 708 (3d Cir. 2004) (citations omitted). The Foreign
Representative submits that the standard is satisfied in these cases with respect to the
requested provisional relief, and that the relief is therefore justified.

1) There is a Substantial Likelihood of Recognition.

12, As detailed more fully in the Petitions for Recognition, the Langhorne
Declaration, and the Memorandum of Law, the Foreign Representative has set forth a
compelling case for recognition of the CCAA Proceeding as a foreign main proceeding.

The CCAA Proceeding is a “foreign proceeding” and iMarketing Solutions Group Inc. is

PHIL! 2748086v.1
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a “foreign representative,” as those terms are defined in the Bankruptcy Code. In
addition, these cases were duly and properly commenced by filing the Petitions for
Recognition accompanied by all fees, documents, and information required by the
Bankruptcy Code and the Bankruptcy Rules, including: (a) a corporate ownership
statement containing the information described in Bankruptcy Rule 7007.1; (b) a list
containing (1) the names and addresses of all persons or bodies authorized to administer
foreign proceedings of the Debtors, (ii) all parties to litigation pending in the United
States to which the Debtors are a party at the time of the filing of the Petitions for
Recognition, and (iii) all entities against whom provisional relief is being sought pursuant
to section 1519 of the Bankruptcy Code; (¢) a statement identifying all foreign
proceedings with respect to each of the Debtors that are known to the Foreign
Representative; and (d) a certified copy of the Initial CCAA Order.

(2) The Debtors Will Suffer Irreparable Harm if the Request for
Provisional Relief is Denied

As set forth below, the provisional relief requested by the Foreign Representative
is necessary to prevent irreparable harm to the Debtors, their business and their assets.

a. The Debtors will Suffer Irreparable Harm without the
Protections of Sections 362 and 365(¢) of the Bankruptcy Code

13.  The automatic stay embodied in section 362 is one of the most
fundamental protections provided by the Bankruptcy Code. It halts all collection efforts,
harassment, and foreclosure actions against debtors and provides them with necessary
breathing rcom from the financial pressures that caused their bankruptcy filing.
Similarly, section 365(¢) of the Bankruptcy Code provides a debtor with relief by

prohibiting counterparties from terminating contracts and leases solely because of the
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debtor’s bankruptey filing or insolvency. If these two protections were unavailable, the
Debtors could face immediate and irreparable harm resulting from the potential
termination of critical contracts and the piccemeal loss of assets as a result of individual
creditor collection and enforcement efforts. For example, the Debtors are parties to
numerous critical agreements with counterparties in the United States, such as supply and
service agreements and leases, that contain provisions granting the counterparty
termination rights for various reasons, including a bankruptcy filing, becoming a debtor
under the Bankruptcy Code, or becoming insolvent. Absent the provisional relief
requested, these counterparties may attempt to terminate these valuable contracts, which
are integral to the Debtors’ business.

14.  The Court has extended and applied the automatic stay and so-called ipso
Jacto provisions of the Bankruptcy Code to debtor and non-debtor entities on a
provisional basis in chapter 15 cases where the relief was necessary to prevent irreparable
harm. See, e.g., In re W.C. Wood Corp., Ltd., Case No, 09-11893 (KG) (Bankr. D. Del.
June 1, 2009) (extending stay protection to debtors and their officers and directors); n re
Fraser Papers Inc., Case No. 09-12123 (KJC) (Bankr. D. Del. June 19, 2009) (same); In
re Cinram International Inc,. Case No. 12-11882 (KJC) (Bankr. D. Del, June 26, 2012)
(same).

b. The Debtors will Suffer Irreparable Harm if They are Unable
to Access the DIP Loan

15.  The Debtors will also suffer immediate and irreparable harm should they
be unable to access the DIP Loan approved by the Canadian Court. As described in the
Langhorne Declaration, the Debtors are operating under significant liquidity constraints

and require immediate access to the DIP Loan to fund working capital requirements,
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capital expenditures, general corporate expenses, and the costs of administering their
bahkruptcy cases. The Debtors’ proposed DIP Lender has conditioned availability under
the DIP Loan to the Debtors on, among other things, the entry of the Provisional Order,
including the grant of protections afforded under sections 364(c), 364(d), and 364(¢) by
the Court to the DIP Lender. If the interim requested relief is not granted, it is likely that
the Debtors will be unable to secure necessary goods and services, and it is possible that
they will lose customers and become unable to operate their manufacturing and
warehousing facilities, pay employees, and generally maintain the operation of their
business as a going concern.

16.  Inaddition to providing the Debtors with the liquidity necessary to operate
during these cases and consummate a potential sale, the DIP Loan will help to preserve
the Debtors’ business by providing assurance to their suppliers and customers that they
will be able to maintain their business operations and satisfy their obligations pending the
outcome of these cases and the CCAA Proceeding.

17.  For these reasons, the Foreign Representative requests that the Court, on a
provisional basis, recognize the liens and charges negotiated in connection with the DIP
Loan and approved by the Canadian Court as well as the adequate protection negotiated
in connection with the DIP Loan and described herein, and afford the DIP Lender the
protections available pursuant to sections 364(c), 364(d), and 364(e) of the Bankruptcy
Code. Relief that is the same or similar to the section 364 relief requested herein is often
granted to debtors in domestic proceedings and, as it relates to the DIP Lender, similar
protections have been granted by the bankruptey court in this District in other chapter 15

cases. See, e.g., In re Arctic Glacier Int'l Inc., Case No. 12-10605 (KG) (Bankr. D. Del.
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Feb. 23, 2012) (order granting provisional DIP relief); /n re Fraser Papers Inc., Case No.
09-12123 (KJC) (Bankr. D. Del. June 19, 2009) (same); /n re W.C. Wood Corp., Ltd.,
Case No. 09-11893 (KG) (Bankr. D, Del, June 1, 2009) (same); In re Destinator Techs.
Inc., Case No. 08-11003 (CSS) (Bankr D. Del. May 20, 2008) (same); /n re Catalyst
Paper Corp., Case No. 12-10221 (PJW) (Bankr. D. Del. Mar. 5, 2012 ) (same); In re
Cinram International Inc,. Case No. 12-11882 (KJC) (Bankr. D. Del. June 26, 2012)
(same).

3) There Will Be No Greater Harm to Creditors if the Provisional Relief
is Granted

18.  The Debtors’ creditors Will not suffer any significant harm by the
requested provisional relief as it will merely preserve the starus quo and cnable the
Debtors to continue to finance their operations during the short time necessary for the
Court to rule on the Petitions for Recognition.# In fact, the Foreign Representative
believes that granting the request for provisional relief will benefit the Debtors’ creditors
because it will ensure the value of the Debtors® assets are preserved and maximized for
the benefit of all creditors.

19.  The Foreign Representative submits that there will be little, if any, harm to
creditors if the Foreign Representative’s request for provisional relief is granted; indeed,
harm will come to the Debtors’ creditors if the provisional relief is not granted.

4) The Public Interest Favors Granting the Provisional Relief

20.  As noted above, the requested provisional relief is consistent with the
policy underlying the Bankruptcy Code and is in the public interest because it will

facilitate the Debtors’ efforts to complete a court-supervised sale process for a going-

4 The Provisional Order will allow any creditor that believes it has been harmed by the provisional
relief to file a metion with the Court seeking relief upon notice and a hearing
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concern sale of the Debtors’ core business for the benefit of the Debtors’ creditors and
other stakeholders. See Rehabworks, Inc. v. Lee (In re Integrated Health Servs., Inc.),
281 B.R., 231, 239 (Bankr. D. Del. 2002) (“In the context of a bankruptcy case,
promoting a successful reorganization is one of the most important public interests.™); /n
re Lazarus Burman Assocs., 161 B.R. 891, 901 (Bankr. ED.N.Y. 1993) (“The public
interest, in the context of a bankruptcy proceeding, is in promoting a successful
reorganization.”); see also In re Adelphia Commc’'ns Corp., 368 B.R. 140, 284 (Bankr.
S.D.N.Y. 2007) (“The public interest requires bmhuptcy courts to consider the good of
the case as a whole.”); Am. Film Techs, Inc. v. Taritero (Inre Am. Film Techs., Inc.}, 175
B.R. 847, 849 (Bankr. D. Del. 1994) (“It is ‘one of the paramount interests’ of this court
to assist the Debtor in its reorganization efforts.”) (quoting Gathering Rest., Inc. v. First
Nat’l Bank of Valparaiso (In re Gathering Rest., Inc.), 79 B.R. 992, 1001 (Bankr. N.D.
Ind. 1986)).

21.  In addition, granting the provisional relief is in the public interest because
it promotes cooperation between jurisdictions in cross-border insolvencies, which is an
express purpose of chapter 15 of the Bankruptcy Code. 11 U.S.C. § 1501(a).

22, For these reasons, the Court has frequently granted requests for similar
provisional relief in chapter 15 cases. See, e.g., In re Elpida Memory, Inc., Case No. 12-
10947 (CSS) (Bankr. D. Del. Mar. 21, 2012) (order granting provisional relief, including
protections of automatic stay); /n re Arctic Glacier Int’l Inc., Case No. 12-10605 (KG)
(Bankr. D. Del. Feb. 23, 2012) (order granting provisional relief, including DIP relief and
the protections of automatic stay and section 365(c) of the Bankruptcy Code); In re

Catalyst Paper Corp., Case No. 12-10221 (PJW) (Bankr. D. Del. Feb. 8, 2012) (order
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granting provisional DIP relief); /n re Angiotech Pharm. Inc., Case No. 11-10269 (KG)
(Bankr. D. Del. Jan, 31, 2011) (order granting provisional relief, including protections of
automatic stay and section 365(e)); In re Nortel Networks UK Ltd., Case No. 09-11972
(KG) (Bankr. D. Del. Oct. 27, 2010) (order granting provisional relief, including
protections of automatic stay and section 365(e)); In re MAAX Corp., Case No. 08-11443
(CSS) (Bankr. D. Del. July 14, 2008) (order granting provisional relief, including the
protections of automatic stay and section 365(e); In re Cinram International Inc,. Case
No. 12-11882 (KJC) (Bankr. D. Del. June 26, 2012) order granting provisional relief,
including protections of automatic stay and section 365(¢)).

C. Sections 1517, 1520, and 1521 of the Bankruptcy Code Authorize the
Requested Final Relief

23.  Section 1517(a) of the Bankruptcy Code authorizes the Court fo enter a
final order, after notice and a hearing, recognizing a foreign proceeding if such
proceeding is a foreign main proceeding or a foreign nonmain proceeding, the foreign
representative applying for recognition is a person or body, and the application for
recognition was properly filed in accordance with section 1515 of the Bankruptcy Code.
Section 1517(b) of the Bankruptcy Code further provides that such a proceeding shall be
recognized as a foreign main proceeding if it is pending in the country where the debtor
has the center of its main interests.

24.  As more fully set forth in the Memorandum of Law and Langhorne
Declaration, the Foreign Representative respectfully submits that (a) the CCAA
Proceeding is a foreign main proceeding within the meanings of sections 101(23) and
1502(4) of the Bankruptcy Code, (b} it is a person within the meaning of section 101(41)

of the Bankruptcy Code and is an authorized foreign representative within the meaning of

PHIL1 2748086v.1




Case 13-10888-KG Doc 18 Filed 04/17/13 Page 17 of 72

section 101(24) of the Bankruptcy Code, and (c) the verified chapter 15 petitions were
properly filed in accordance with section 1515 of the Bankruptcy Code.

25.  Specifically, the CCAA Proceeding is pending in Canada, the center of
each of the Debtors’ and their corporate family’s main interests. As described in the
Memorandum of Law and Langhorne Declaration, the Debtors are functionally and
operationally integrated under the ultimate control and supervision of their Canadian
affiliates and individuals employed and working in Canada.

26.  Asdescribed in the Memorandum of Law and Langhorne Declaration, and
 set forth in the Initial CCAA Order, iMarketing Solutions Group Inc. is a person (within
the meaning of the Bankruptcy Code) authorized to act as a foreign representative and to
administer the reorganization or liquidation of the Debtors’ assets and affairs by the
Canadian Court. Further, these cases were duly and properly commenced as required by
sections 1504 and 1509(a) by filing the verified petitions and all other required
documents in accordance with section 1515 of the Bankruptcy Code.

27. As described in the Memorandum of Law, the Langhorne Declaration and
paragraphs set forth above, recognizing the CCAA Proceeding as a foreign main
proceeding and granting the provisional relief requested herein on a final basis, in
addition to the relief automatically granted upon recognition pursuant to section 1520 of
the Bankruptcy Code, is consistent with the purposes of chapter 15 of the Bankruptcy
Code and public policy of the United States. Therefore, the Foreign Representative
respectfully requests that, upon notice and a hearing, the Court grant the Final Order and

such other and further relief as the Court may deem just and proper.
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Notice

28.  Notice of this Motion has been provided to: (a) all persons or bodies
authorized to administer foreign proceedings of the Debtors; (b) counsel to Shotgun Fund
Limited Partnership ITI, the Debtors’ proposed debtor in possession lender; (¢) counsel to
Canadian Imperial Bank of Commerce, the Debtors’ prepetition secured lender; and (d)
the Office of the United States Trustee for the District of Delaware. The Foreign
Representative proposes to further notify all creditors and parties in interest of the filing
of the chapter 15 petitions and the Foreign Representative’s request for entry of the Final
Order in the form and manner set forth in the Foreign Representative's Motion for Order
Scheduling Hearing and Specifying the Form and Manner of Service of Notice, which
was filed concurrently herewith. In light of the relief requested herein, the Foreign
Representative respectfully submits that no other or further notice of this Motion is
necessary under the circumstances.

No Prior Request
29.  No previous request for the relief requested herein has been made to this

or any other court.
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Conclusion
WHEREFORE, the Foreign Representative respectfully requests that the Court:
(a) enter the Provisional Order, substantially in the form attached hereto as Exhibit A, (b)
enter the Final Order, upon notice and a hearing, substantially in the form attached hereto

as Exhibit B, and (c) grant such other and further relief as may be just and proper.

Dated: April 12, 2013 /s/ Domenic E. Pacitti

Wilmington, Delaware Domenic E. Pacitti (DE Bar No. 3989)
Michael W. Yurkewicz (DE Bar No. 4165)
Margaret M. Manning (DE Bar No. 4183)
KLEHR HARRISON HARVEY
BRANZBURG LLP
919 N. Market Street, Suite 1000
Wilmington, Delaware 19801
Telephone:  (302) 426-1189
Facsimile: (302) 426-9193

Counsel to the iMarketing Solution Group Inc., Foreign
Representative ‘
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EXHIBIT B

Proposed Final Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 15

XENTEL INC,, ef al.,! Case No. 13-10888 (KG)

Debtors in a Foreign Proceeding. Joint Administration Pending

\_-/\_/\_/\_/\._/\_/\._/\_/

Related to Docket Nos. 7 and

ORDER GRANTING RECOGNITION OF FOREIGN MAIN PROCEEDING AND
CERTAIN RELATED RELIEF ON A FINAL BASIS

Upon the motion (the “Motion”)? of iMarketing Solutions Group Inc., in its
capacity as the authorized féreign representative for the above captioned debtors
(collectively, the “Debtors”) in a proceeding commenced under Canada’s Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, and pending before the
Ontario Superior Court of Justice, pursuant to sections 362, 364, 365, 1517, 1519, 1520,
1521, and 105(a) of title 11 of the United States Code, as amended from time to time (the

“Bankruptcy Code™) for entry of (a) a provisional order (the “Provisional Order™): (i)

recognizing and enforcing in the United States, on an interim basis, the Initial Order (the

“Initial CCAA Order™) issued on April [ ], 2013 by the Canadian Court, including,
without limitation, the Canadian Court’s decision (A) to authorize the Debtors to enter
into and perform under that certain DIP Loan, and (B) to grant the DIP Lender’s Charge

to the DIP Lender under the DIP Loan, (ii) granting, on an interim basis, to and for the

1 The Debtors in these chapter 15 cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: Xentel Inc. (6267); Wellesley Corporation Inc. (4092); GWE Consulting
Group (USA) Inc. (2629); US Billing Inc. (7752); American Graphics & Design Inc. (7772); Courtesy
Health Watch Inc, (1403); and Target Qutreach Inc. (9046), The Debtors’ main corporate address is
481 University Ave., Toronto, Canada M5G 2E9.

2 (Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the
Motion.
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benefit of the DIP Lender certain protections afforded by the Bankruptcy Code, including
those protections provided by sections 364(c), 364(d), and 364(e) of the Bankruptcy
Code, as applicable, (iii) granting an interim stay of execution against the Debtors’ assets
and applying sections 362 and 365(e) of the Bankruptcy Code in these chapter 15 cases
on an interim basis pursuant to sections 1519(a}3), 1521(a)}(7), and 105(a) of the
Bankruptcy Code, and (iv) granting such other and further relief as this Court deems just
and proper; and (b) entry of a final order after notice and a hearing, (this “Order™ (1)
granting the petitions in these cases and recognizing the CCAA Proceeding as a foreign
main proceeding pursuvant to section 1517 of the Bankruptcy Code, (ii) giving full force
and effect in the United States to the Initial CCAA Order, including any extensions or
amendments thereof authorized by the Canadian Court, and extending the protections of
the Provisional Order to the Debtors on a final basis, (iii) granting the DIP Lender certain
protelctions afforded by the Bankruptcy Code, and (iv) granting such other and further
relief as this Court deems just and proper; and it appearing that this Court has jurisdiction
to consider the Motion pursuant to sections 157 and 1334 of title 28 of the United States
Code, and the Amended Standing Order of Reference from the United States District
Court for the District of Delaware dated as of February 29, 2012; and this Court having
reviewed the Motion, the Petitions for Recognition, the Langhorne Declaration, and the
Memorandum of Law, and having considered the statements of counsel with respect to
the Motion at a hearing before this Court (the “Hearing”); and appropriate and timely
notice of the filing of the Motion and the Hearing having been given; and no other or
further notice being necessary or required; and this Court having determined that the

legal and factual bases set forth in the Motion, the Petitions for Recognition, the
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Langhorne Declaration, the Memorandum of Law, and all other pleadings and papers in
these cases establish just cause to grant the relief ordered hercin, and aftef due
deliberation therefor;

THIS COURT HEREBY FINDS AND DETERMINES THAT:

A. The findings and conclusions set forth herein constitute this Court’s
findings of fact and conclusions of law pursuant to Rule 7052 of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”), made applicable to this proceeding

pursuant to Bankruptcy Rule 9014. To the extent any of the following findings of fact
constitute conclusions of law, they are adopted as such. To the extent any of the
following conclusions of law constitute findings of fact, they are adopted as such.

B. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334, and the Amended Standing Order of Reference from the United States
District Court for the District of Delaware dated as of February 29, 2012, This is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). Venue for this proceeding is proper :
before this Court pursuant to 28 U.S.C. § 1410.

C. The Foreign Representative is the duly appointed “foreign representative”
of the Debtors within the meaning of section 101(24) of the Bankruptcy Code.

D. This chapter 15 case was properly commenced pursuant to sections 1504,
1509, and 1515 of the Bankruptcy Code.

E. The Foreign Representative has satisfied the requirements of section 1515
of the Bankruptcy Code and Bankruptcy Rule 2002(q).

F. The CCAA Proceeding is a “foreign proceeding”™ pursuant to section

101(23) of the Bankruptcy Code.
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G. The CCAA Proceeding is entitled to recognition by this Court pursuant to
section 1517 of the Bankruptcy Code.

H. Canada is the center of main interests of each of the Debtors, and
accordingly the CCAA Proceeding is a “foreign main proceeding” as defined in section
1502(4) of the Bankruptcy Code, and is entitled to recognition as a foreign main
proceeding pursuant to section 1517(b)(1} of the Bankruintcy Code.

L. The Foreign Representative has demonstrated that the borrowings under
the DIP Loan authorized by the Initial CCAA Order are necessary to preserve the value
of the Debtors’ business.

J. The Foreign Representative has demonstrated that the terms of the DIP
Loan, as approved in the Initial CCAA Order, are fair and reasonable and were entered
into in good faith by the Debtors and the DIP Lender and that the DIP Lender would not
extend financing without the protections provided by sections 364(c), 364(d), and 364(e)
of the Bankruptcy Code, as made applicable by section 1521(a)(7) of the Bankruptcy
Code. The Foreign Representative has demonstrated that the terms of the DIP Loan are
reasonable under the circumstances.

K. The Foreign Representative has demonstrated that the incurrence of
indebtedness under the DIP Loan, as authorized by the Initial CCAA Order, is necessary
to prevent irreparable harm to the Debtors and their affiliates because, without such
financing, they will be unable to continue operations, which will significantly impair the
value of the Debtors’ assets.

L. The Foreign Representative is entitled to all the automatic relief available

pursuant to section 1520 of the Bankruptcy Code without limitation.
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M. The Foreign Representative is further eﬁtitled to the discretionary relief
expressly set forth in section 1521(a) and (b) of the Bankruptéy Code.

N. The relief granted herein is necessary and appropriate, in the interests of
the public and international comity, consistent with the public policy of the United States,
and warranted pursuant to sections 1517, 1520, and 1521 of'the Bankruptcy Code.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT:

1. The Petitions for Recognition and the Motion are granted.

2. The CCAA Proceeding is granted recognition as a foreign main
proceeding pursuant to section 1517 of the Bankruptcy Code.

3. The Inittal CCAA Order, including any extensions, amendments, or
modifications thereto, is hereby enforced on a final basis and given full force and effect
in the United States.

4. All relief afforded foreign main proceedings pursuant to section 1520 of
the Bankruptcy Code is hereby granted to the CCAA Proceeding, the Debtors, and the
Foreign Representative, as applicable.

5. Sections 362 and 365(e) of the Bankruptcy Code shall hereby apply with
respect to the Debtors and the property of the Debtors that is within the territorial
jurisdiction of the United States; prbvided that upon the occurrence of an event of default
under the DIP Credit Documentation (as defined below) or the DIP Lender’s Charge, this
paragraph shall be deemed to be automatically modified to the extent necessary to allow
the DIP Lender to exercise their rights pursuant to the Initial CCAA Order.

6. Subject to sections 1520 and 1521 of the Bankruptcy Code, the CCAA

Proceeding and the Initial CCAA Order, and the transactions consummated or to be
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consummated thereunder, including without limitation, the DIP Loan and the DIP
Lenders’ Charge, shall be granted comity and given full force and effect in the United
States to the same extent that they are given effect in Canada, and each is binding on all
creditors of the Debtors and any of their successors or assigns.

7. Pursuant to section 1521(a}6) of the Bankruptcy Code, all prior relief
granted to the Debtors or the Foreign Representativlfe by this Court pursuant to section
1519(a) of the Bankruptcy Code shall be extended and the Provisional Order shall remain
in full force and effect, notwithstanding anything to the contrary contained therein.

8. All entities (as that term is defined in section 101(15) of the Bankruptcy
Code), other than the Foreign Representative and its expressly authorized representatives
and agents, are hereby enjoined from:

a. execution against any of the Debtors’ assets;

b. the commencement or continuation, including the issuance
or employment of process, of a judicial, administrative,
arbitral, or other action or proceeding, or to recover a
claim, which in either case is in any way related to, or
would interfere with, the administration of the Debtors’
estates in the CCAA Proceeding or the solicitation,
implementation, or consummation of the transactions
contemplated by the Initial CCAA Order, including without
limitation any and all unpaid judgments, settlements, or
otherwise against the Debtors in the United States; taking
or continuing any act to create, perfect, or enforce a lien or
other security interest, set-off, or other claim against the
Debtors or any of their property; '

C. transferring, relinquishing, or disposing of any property of
the Debtors to any entity (as that term is defined in section
101(15) of the Bankruptcy Code) other than the Foreign
Representative; and

d. commencing or continuing an individual action or
proceeding concerning the Debtors’® assets, rights,
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obligations, or liabilities to the extent they have not been
stayed pursuant to section 1520(a),

provided, in each case, that such injunction shall be effective solely Within the territorial
jurisdiction of the United States.

9. The obligations of the Debtors under the DIP Loan shall be an allowed
administrative expense claim with priority, subject and subordinate only to the Carve-
Out, under section 364(c)(1) of the Bankruptcy Code and otherwise over all
administrative expense claims and unsecured claims against the Debtors, now existing or
hereafter arising.

10.  Pursuant to the Initial CCAA Order, the Debtors are hereby authorized to
borrow up to USD $1 million under and in accordance with the terms of the DIP Loan.
In addition, the Debtors are hereby authorized and empowered to execute and deliver
such credit agreements, mortgages, charges, hypothecs and seccurity documents,
guarantees, and other documents as are contemplated by the DIP Loan (collectively, the

“DIP Credit Documentation™) or as may be reasonably requested by the DIP Lender

pursuant to the terms thereof, and the Debtors are hereby authorized and directed to pay
and perform all of their indebtedness, interest, fees, liabilities, and obligations to the DIP
Lender under and pursuant to the DIP Loan (and in accordance with the budget delivered
in connection therewith) including, but not limited to, the fees and expenses of the DIP
Lender’s ‘Canadian and United States counsel, and other advisors, as and when the same
become due and are to be performed, notwithstanding any other provision of this Order
and without any further order of this Court. As set forth in the Initial CCAA Order, all
Debtors shall provide Foreign Representative a lien that is a super-priority, first-ranking

charge on account of any funds extended by Foreign Representative to any Debtor after
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the commencement of the Canadian Proceeding (the “Intercompany Liens™). The
obligations arising under the DIP Loan shall be further secured by the Intercompany
Liens. The DIP Lender Charge shall apply to the Intercompany Liens.

11. Pursuant to section 364 of the Bankruptcy Code and subject to the
priorities, terms, and conditions of the Initial CCAA Order, to secure current and future
amounts outstanding under the DIP Loan, the DIP Lender are hereby granted the DIP
Lender’ Charge on all of the Debtors’ United States assets up to the maximum amount of
the obligations under the DIP Loan; this shall include a first lien on all th.e Debtors’
United States assets pursuant to Section 364(c)2), and, if necessary, pursuant to Section
364(d) after appropriate hearing.

12, Any obligations incurred by the Debtors as a result of entering into or
performing their obligations under the DIP Loan do not and will not constitute
preferences, fraudulent conveyances or transfers, transfers at under value, oppressive
conduct, or other challengeable or voidable transactions under any applicable law.

13. This Order shall be sufficient and conclusive notice and evidence of the
grant, validity, perfection, and priority of the liens granted to the DIP Lender in the Initial
CCAA Order without the necessity of filing or recording this Order or any financing
statement, mortgage, or other instrument or document, which may otherwise be required
under the law of any jurisdiction; provided that the Debtors are authorized to execute and
the administrative agent under the DIP Loan may file or record financing statements,
mortgages, or other instruments to further evidence the liens authorized, granted, and

perfected hereby and by the Initial CCAA Order.
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14, The DIP Credit Documentation and the DIP Loan have been negotiated in
good faith between the Debtors and the DIP Lender. Any financial accommodations
made to the Debtors by the DIP Lender pursuant to the Initial CCAA Order and the DIP
Documents shall be deemed to have been made by the DIP Lender in good faith, as that
term is used in section 364(e) of the Bankruptcy Code. Accordingly, pursuant to sections
364(e), 1519(a)(3), 1521(a)(7), and 105(a) of the Bankruptcy Code, section 364(e) of the
Bankruptcy Code hereby applies for the benefit of the DIP Lender, and the validity of the
indebtedness, and the priority of the liens authorized by the Initial CCAA Order made
enforceable in the United States by this Order, shall not be affected by any reversal or
modification of this Order on appeal or the entry of an order denying recognition of the
CCAA Proceeding pursuant to section 1517 of the Bankruptcy Code.

15.  Effective upon entry of this Order, no person or entity shall be entitled,
directly or indirectly, whether by operation of séctions 105, 506(c) or 552(b) of the
Bankruptcy Code or otherwise, to direct the exercise of remedies or seek (whether by
order of this Court or otherwise) to marshal or otherwise control the disposition of
collateral or property after an Event of Default under the DIP Loan, the Initial CCAA
Order or this Order.

16.  Notwithstanding anything to the contrary contained herein, this Order
shall not be construed as {a) enjoining the police or regulatory act of a governmental unit,
including a criminal action or proceeding, to the extent not stayed pursuant to section 362
of the Bankruptcy Code or (b) staying the ekercise of any rights that section 362(0) of the

Bankruptcy Code does not allow to be stayed.
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17. The Foreign Representative is hereby authorized to apply to this Court to
examine witnesses, take evidence, seek production of documents, and deliver information
concerning the assets, affairs, rights, obligations, or liabilities of the Debtors, as such
information is required in the CCAA Proceeding.

18.  The Foreign Representative, the Debtors and/or each of their successors,
agents, representatives, advisors, or counsel shall be entitled to the protections contained
in sections 306 and 1510 of the Bankruptcy Code.

19.  Notwithstanding any provision in the Bankruptcy Rules to the contrary:
(a) this Order shall be effective immediately and enforceable upon entry; (b) neither the
Foreign Representative nor the DIP Lender are subject to any stay in the implementation,
enforcement, or realization of the relief granted in this Order; and (c¢) the Foreign
Representative is authorized and empowered, and may in its discretion and without
further delay, take any action and perform any act necessary to implement and effectuate
the terms of this Order.

20. A copy of this Order, confirmed to be true and correct, shall be served,
within three business days of entry of this Order, by facsimile, electronic mail, or
overnight express delivery, upon all persons or bodies authorized to administer foreign
proceedings of the Debtors, all entities against whom provisional relief was granted
pursuant to section 1519 of the Bankruptcy Code, all parties to litigation pending in the
United States in which any of the Debtors were a party at the time of the filing of the
Petitions for Recognition, the Office of the United States Trustee for the District of

Delaware, and such other entities as this Court may direct.
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21. Such service shall be good and sufficient service and adequate notice for
present purposes.
22. This Court shall retain jurisdiction with respect to: (a) the enforcement,

amendment, or modification of this Order; (b) any requests for additional relief or any
adversary proceeding brought in and through these cases; and (¢) any request by an entity
for relief from the provisions of this Order, for cause shown.

Date: , 2013

Wilmington, Delaware The Honerable Kevin Gross
Chief United States Bankruptcy Judge
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 15

XENTELINC,, et al.,} Case No. 13-10888 (KG)
Debtors in a Foreign Proceeding. Joint Administration Pending

Related to Docket No. 7

i i T S

ORDER GRANTING PROVISIONAL RELIEF

Upon the motion (the “Motion™)? of iMarketing Solutions Group Inc., in its
capacity as the authorized foreign representative for the above captioned debtors
(collectively, the “Debtors™) in a proceeding commenced under Canada’s Companies’
Creditors Arrangement Act, R.8.C. 1985, c. C-36, as amended, and pending before the
Ontario Superior Court of Justice, pursuant to sections 362, 364, 365, 1517, 1519, 1520,
1521, and 105(a) of title 11 of the United States Code, as amended from time to time (the

“Bankruptcy Code™) for entry of (a) a provisional order (this “Qrder”): (i) recognizing

and enforcing in the United States, on an interim basis, the Initial Order (the “Initial
CCAA Order”) issued on April 12, 2013 by the Canadian Court, including, without
limitation, the Canadian Court’s decision (A) to authorize the Debtors to enter into and
perform under that certain DIP Loan, and (B) to grant the DIP Charge to the DIP Lender

under the DIP Loan, (ii) granting, on an interim basis, to and for the benefit of the DIP

} The Debtors in these chapter 15 cases, along with the last four digits of each Debtor's federal taxpayer-
identification number, are: Xentel Inc. (6267); Wellesley Corporation Inc. (4092); GWE Consulting
Group (USA) Inc, (2629); US Billing Inc. (7752); American Graphics & Design Ine. (7772); Courtesy
Health Watch Inc. (1403); and Target Qutreach Inc. {9046). The Debtors® main corporate address is
481 University Ave., Toronto, Caneda MSG 2ES.

2 Capitalized terms used but not otherwise defined herein shall have the meanings given to them in the
Motion.
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Lender certain protections afforded by the Bankrupicy Code, including those protections
provided by sections 364(c), 364(d), and 364I(e) of the Bankruptey Code, as applicable,
(iii} granting an interim stay of execution against the Debtors” assets and applying
sections 362 and 3635(¢) of the Bankruptcy Code in these chapter 15 cases on an interim
basis pursuant to sections 1519(a)(3), 1521(a}(7), and 105(a), of the Barkruptcy Cods,
and (iv) granting such other and further relief as this Court deems just and proper; and (b)
entry of a final order after notice and a hearing (the “Final Order™ (i) granting the
petitions in these cases and recognizing the CCAA Proceeding as a foreign main
proceeding pursuant to section 1517 of the Bankruptcy Code, (ii) giving full force and
effect in the United States to the Initial CCAA Order, including any extensions or
amendments thereof authorized by the Canadian Court and extending the protections of
this Order to the Debtors on a final basis, (iii) granting the DIP Lender certain protections
afforded by the Bankruptey Code, and (iv) granting such other and further relief as this
Court deems just and proper; and it appearing that this Court has Jjurisdiction to consider
the Motion pursuant to sections 157 and 1334 of title 28 of the United States Code, and

the Amended Standing Order of Reference from the United States District Court for the
District of Delaware dated as of February 29, 2012; and this Court having reviewed the
Motion, the Petitions for Recognition, the Langhorne Declaration, and the Memorandum
of Law, and having considered the statements of counsel with respect to the Motion at a
hearing before this Court (the “Hearing”); and due and sufficient notice of the provisional
relief spught in the Motion having been given; and it appearing that no other or further

notice need be provided; and it appearing that the provisional relief requested by the
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Motion is in the best interest of the Debtors, theﬁ creditors, and other parties in interest;
and after due deliberation and sufficient cause appearing therefor;
THIS COURT HEREBY FINDS AND DETERMINES THAT:

A, The findings and conclusions set forth herein constitute this Court’s
findings of fact and conclusions of law pursuant to Rule 7052 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptey Rules“_), made applicable to this proceeding
pursuant to Bankruptcy Rule 9014. To the extent any of the following findings of fact
constitute conclusions of law, they are adopted as such. To the extent any of the
following conclusions of law constitute findings of fact, they are adopted as such,

B, This Court has jurisdiction to consider this matter pursuant to 28 U.S.C,
§§ 157 and 1334, as well as the Amended Standing Order of Reference from the United
States District Court for the District of Delaware dated as of February 29, 2012, This is a
core proceeding pursvant to 28 U.S.C, § 1537(b)2XP). Venue .for this proceeding is
proper before this Court pursuant to 28 U.S.C. § 1410.

C. The Foreign Representative has demonstrated a substantial likelihood of
success on the merits that (a) the Debtors are subject to a pending “foreign main
proceeding” as that term is defined in section 1502(4).°f the Bankruptcy Code, (b) the
Foreign Representative is a “foreign representative” as that term is defined in section
101(24) of the Bankruptcy Code, and (c) all statutory elements for recognition of the
CCAA Proceeding are satisfied in accordance with section 1517 of the Bankruptcy Code,

D. The Foreign Representative has demonstrated that (a) the commencement
of any proceeding or action against the Debtors and their respective businesses and all of
their assets should be enjoined pursuant to sections 1519, 1521, and 105(a) of the

Bankruptcy Code, which protections, in each case, shall be coextensive with the
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provisions of section 362 of the Bankruptcy Code, to permit the fair and efficient
administration of the CCAA Proceeding and an orderly sale process for substantially all
of the property and assets used in connection with the business carried on by the Debtors
in North America pursuant to the Injtial CCAA Order and any other applicable orders of
the Canadian Court, for the benefit of all stakeholders; and (b) the relief requested wil]
heither cause an undue hardship nor create any hardship to parties in interest that is not
outweighed by the benefits of the relief granted herein.

E, The Foreign chresentaﬁve has demonstrated that unless this Order js
entered, there is a material risk that one or more parties in interest will take action against
the Debtors or their assets, thereby interfering with the jurisdictional mandate of this
Court under chapter 15 of the Bankruptcy Code and interfering with and causing harm to
the efforts to maximize the value of the Debtors’ assets, including through the sale
process, pursuant to the terms of the Initial CCAA Order, As & result, the Debtors will
suffer immediate and inepmﬁble harm for which they will have no adequate Temedy at
law and therefore it is necessary that this Court grant the relief requested without prior
notice to parties in interest or their connsel.

F. The Foreign Representative has demonstrated thet the incurrence of
indebtedness under the DIP Loan, as authorized by the Initia]l CCAA Order, is necessary
10 prevent irreparable harm to the Debtors because without such financing, the Debtors
will be unable to continue operations, which will significantly impair the value of their
asseis.

G. The Foreign Representative has demonstrated that the terms of the DIP

Loan are fair and reasonable and were entered into in good faith by the Debtors and the
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DIP Lender, as defined in the Initial CCAA Order, and the DIP Lender would not have
extended financing without con&iﬁons precedent requiﬁng a final recognition order by
this Court and the interim protection pursuant to sections 364(c), 364(d), and 364(e) of
the Bankruptey Code, as made applicable by sections 1519(a)(3), 1521(a)(7), and 105(a)
of the Bankruptcy Code, while consideration of final recognition was pending,

H. Absent the relief granted herein, the Debtors may suffer immediate and
irreparable injﬁry, loss, or damage for which there is no adequate remedy at law. Further,
unless this Order is entered, the assets of the Debtors located in the United States could
be subject to efforts by creditors to control, possess, or execute upon such assets and such
efforts could result in the Debtors suffering immediate and irreparable injury, loss, or
damage by, among other things, (a) interfering with the jurisdictional mandate of this
Court under chapter 15 of the Bankruptcy Code, and (b} interfering with or undermining
the success of the CCAA Proceeding and the Debtors’ efforts to pursue a going-concern
sale of their core business for the benefit of all their stakeholders.

L. The Foreign Representative has demonstrated that without the protection
of section 365(¢) of the Bankruptcy Code, there is a material risk that counterparties to
certain of the Debtors” contracts and leases may take the position that the commencement
of the CCAA Proceeding authorizes them to terminate such contracts or accelerate
obligations thereunder, Such termination or acceleration, if permitted and valid, would
severely disrupt the Debtors” operations and efforts to consummate a sale, resuiting in
irreparable damage to the value of the Debtors’ business, and causing substantial harm to

the Debtors’ creditors and other parties in interest.
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I The Foreign Representative has demonstrated that no injury will result to
" any party that is greater than the harm to the Debtors’ business, assets, and property in the
absence of the requested relief, |

| K. The interests of the public and the public policy of the United States will
be served by entry of this Order.

L. The Foreign Representative and the Debtors are entitled to the full
protections and rights available pursuant to section 1519(a)(1)-(3) of the Bankruptey
Code,

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND
DECREED THAT:

1. The Motion is granted to the extent set forth herein.

2. The Initial CCAA Order is hereby enforced on an interim basis, including,
without limitation, (a) authorizing the Debtors to obtain credit under the DIP Loan and
granting the DIP Lender the DIP Lender’s Charge, and (b) staying the commencement or
continuation of any actions against the Debtors or their assets, and shall be given full
force and effect in the United States until otherwise ordered by this Court.

3. While this Order is in effect, the Foreign Representative and the Debtors
shall be entitled to the full protections and rights pursuant to section 1519(a)(1), which
protections shall be coextensive with the provisions of section 362 of the Bankruptcy
Code, and this Order shall operate as a stay of any execution against the Debtors® assets
within the territorial jurisdiction of the United States; provided that upon the occurrence
of an event of default under the DIP Credit Documentation (as defined below) or the DIP

Lender’s Charge, this paragraph shall be deemed to be automatically modified to the

PHILY 27289577
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extent necessary to allow the DIP Lender to exercise its rights pursuant to the Injtial
CCAA Order. Specifically, all persons and entities are hereby enjoined from continuing
any action or commencing any additional action involving the Debtors, their assets or the
proceeds thereof, (b) enforcing any judicial, quasi-judicial, or administrative judgment,
assessment or order, or arbitration award against the Debtors or their assets, (e
commeneing or continuing any action to create, perfect, or enforce any lien, setoff, or
other claim against the Debtors or any of their property, or (d) managing or exercising
control over the Debtors’ assets located within the territorial Jjurisdiction of the United
States, except as expressly authorized by the Debtors in writing,

4. While this Order is in effect, pursuant to sections 1519(2)(3) and
1521(a)(7) of the Bankruptcy Code, (a) section 362 of the Bankruptcy Code is hereby
made applicable in these cases to the Debtors and the property of the Debtors within the
territorial jurisdiction of the United States and (b} section 365(e) of the Bankruptcy Code
is hereby made applicable to the Debtors in these cases,

5. Notwithstanding anything to the contrary contained herein, this Order
shall not be construed as (a) enjoining the police or regulatory act of & governmental unit,
including a criminal action or proceeding, to the extent not stayed pursuant to section 362
of the Bankruptey Code or (b) staying the exercise of any rights that section 362(0) of the
Bankruptey Code does not allow to be stayed, 7

6. As authorized under the Initial CCAA Order, the DIP Lender is hereby
granted, on a provisional basis, the DIP Lender Charge, as defined in the Initial CCAA
Order, including, among other things, the grant of a first lien on the Debtors’ United

States assets pursuant to § 364(c)(2) of the Bankruptey Code (and to the extent necessary

PHILI 2728957v.7
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pursuant to Section 364(d) of the Bankruptcy Code after appropriate hearing) in the
amount cutstanding from time to time under the DIP Loan up to a maximum of USD $1.4
million, subject to the priorities, terms, and conditions of the Initial CCAA Order, to
secure current and future amounts outstanding under the DIP Loan. The obligations
under the DIP Loan shall be on a joint and several basis for all Debtors. As set forth in
the Initial CCAA Order, all Debtors shall provide Foreign Representative a lien that is a
super-priority, first-ranking charge on account of amy funds extended by Foreign
Representative to any Debtor after the commencement of the Canadian Proceeding (the
“Intercompany Liens”). The obligations arising under the DIP Loan shall be further
secured by the Intercompany Liens. The DIP Lender Charge shall apply to the
Intercompany Liens, |

7. The obligations of the Debtors under the DIP Loan shall be an allowed
administrative expense claim with priority under section 364(c)(1) of the Bankruptcy
Code, subject and subordinate only to the Carve-Out, and otherwise over all
administrative expense claims and unsecured claims against the Debtors, now existing or
hereafter arising,

8. To the extent provided in the Initial CCAA Order, the Debtors are hereby
authorized and empowered to execute and deliver such credit agreements, mortgages,
charges, hypothecs and security documents, guarantees, and other definitive documents

as are contemplated by the DIP Loan (collectively, the “DIP Credit Documentation™) or

as may be reasonably required by the DIP Lender pursuant to the terms thereof, and the
Debtors are hereby authorized and directed to pay and perform all of their indebtedness,

interest, fees, liabilities, and obligations to the DIP Lender under and pursuant to the DIP
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Loan (and in accordance with the budget delivered in connection therewith) including,
but not [imited to, the fees and expenses of the DIP Lender's Canadian and United States
counsel, and other advisors, as and when the same become due and are to be performed,

notwithstanding any other provision of this Order and without any further order of this

Court,

9. This Order shall be sufficient and conclusive notice and evidence of the
grant, validity, perfection, and priority of the liens granted to the DIP Lender in the Initial
CCAA Order without the necessity of filing or recording this Order or any financing
statement, mortgage, or other instrument or document which may otherwise be required
under the law of any jurisdiction; provided that the Debtors are authorized to execute and
the administrative agent under the DIP Loan may file or record financing statements,
mortgages, or other instruments to further evidence the liens authorized, granted, and
perfected hereby and by the Initial CCAA Order.

10.  The DIP Credit Documentation has been negotiated in good faith and at
arm’s-length between the Debtors and the DIP Lender. Any financial accommodations
made to the Debtors by the DIP Lender pursuant to the Initial CCAA Order and the DIP
Documents shall be deemed to have been made by the DIP Lender in good faith, as that
term is used in section 364(e) of the Bankruptcy Code. Accordingly, pursuant to sections
364(e), 1519(a)(3), 1521(a)(7), and 105(=) of the Bankruptcy Code, section 364(e} of the
Bankruptcy Code hereby applies for the benefit of the DIP Lender, and the validity of the
indebtedness, and the priority of the liens authorized by the Initia! CCAA Order made

enforceable in the United States by this Order, shall not be affected by any reversal or
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modification of this Order, on appeal or the entry of an order denying recognition of the
CCAA Proceeding pursuant to section .15 1;7 of the Bankruptcy Code.

11, No action, inaction or gcquiescence b3'r the DIP Lender including funding
of the Debtors’ ongoing operations under this Order, shall be deemed to be or shall be
considered as evidence of any alleged consent by the D,TP Lender to a charge against the
collateral pursuant to sections 506(c), 552(b) or 105(a) of the Bankruptcy Code. The DIP
Lender shaIl‘ not be subject in any way whatsoever to the equitable doctrine of
“marshalling” or any similar doctrine with respect to the collateral.

12, Any party in interest may make a motion seeking relief from, or
modification of, this Order, by filing a motion, unless otherwise ordered by the Coﬁrt, on
not less than seven business days’ written notice to Klehr Harrison Harvey Branzburg
LLP. 919 N, Market Street, Suite 1000, Wilmington, Delaware 19801 Attn: Domenic E.
Pacitti, Esq., and this Court will hear such motion on a date to be scheduled by this Court,

13, Notwithstanding any provision in the Bankruptcy Rules to the contrary:
(a) this Order shall be effective immediately and enforceable upon entry; (b) the Foreign
Representative shall not be subject to any stay in the implementation, erforcement, or
realization of the relief granted in this Order; and (c) the Foreign Representative is
authorized and empowered, and may in its discretion and without further delay, take any
action and perform any act necessary to implement and effectuate the terms of this Order,
Pursuant to Rule 65(b) of the Federal Rules of Civil Procedure, made applicable to these
proeeedings pursuant to Bankruptcy Rule 7065, no notice to any person is required prior
to entry and issuance of this Order, Pursuant to Bankruptcy Rule 7065, the provisions of

Federal Rule of Civil Procedure 65(c) are hereby waived, to the extent applicable.
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4. This Court shall retain jurisdiction with respect t0 any and all matters

relating to the interpretation or implementation of this Order.
Date: 2l 12,2013 é
Wilmington, Delaware

ted States Bankrugtcy Judge

PHIL1 2728957v.7
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SUPERIOR COURT OF JUSTICE
TECETRAR ﬁﬁ/" "GREFFIER COMMERCIAL LIST

THE HONOURAELE MR. FRIDAY, THE 12TH

JUSTICE NEWBOULD

DAY OF APRIL, 2013

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.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 refemred to in Schedule “A”(the
“Applicants™)

INITTIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.8,C. 1985, ¢. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronte, Ontario.

ON READING the affidavit of Andrew Langhorne sworn April 11, 2013 and the Exhibits
thereto (the “Langhoroe Affidavit™), 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 counse] 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 swom April 12, 2013 and on

reading the consent of Duff & Phelps Canada Restructuring Ine. to act as the Monitor.
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2.

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 Applicants are compauies to
which the CCAA applies.  Although not App]icanfs, the lirnited partnerships listed in Schedule
“B” to this Order {the “LPs") shall enjoy the benefits of and the protectons provided to the
Applicarts by this Crder. (The Apj::]icants and the LPs are hereinafier referred to collectively as

“IMS8G Parties™).

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the IMSG Parties shall have the authority to file 2nd may,
subject to further order of this Court, file with this Court & plan of cormpromise or arrangement

(hereinafier referred to as the “Plan™).

POSSESSION OF PROPERTY AND OPERATIONS

4 THIS COURT ORDERS that the IMSG Parties shell remain in possession and control
of their cwrrent and futwre assets, vnderfekings and properties of every nature and kind
whatsoever, and wherever situate inclnding all proceeds thereof (the “Property”™). Subject {¢
“furtber Order of this Court, the TMSG Parties shall continue fo carry on business in & manner
congistent with the preservation of their business (the “Business™) and Property. The IMSG

Parties shall ‘be authorized and empowered to continumgn TR wmploy nocu&%ﬁ%ﬁa L

G Q
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“Assistants™ ourrently retained or employed by them, with Lberty 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 Perties shall be entitled to continve to utilize
the centrel cash menagemnent system currently in place s described in the Langhorme Affidavit
(the “Cash Managameﬁt System’™) and that any bank i)rOViding the Cash lanagement System
shall not be under any obligation w];latsosvcr to inguire 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 Pasties of funds transferred, paid, collected or otherwise
dealt with in the Cash Managemment System, shail be entitled to provide the Cash Maragement
System without any liability in regpect thereof to emy Person (as hereinafter defined) other than
the IMSG Parties, pursuant to the temms of the documentafion applicable to the Cash
Management System, and shall be, in its capacity as provider of the Cash Management System,
an unaffected creditor under the Plan with regard 1o any claims or expenses it may soffer oz incur

in conmection with the provision ¢f 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:

(&)  all owstanding and fulure wages, salaries, employee benefits, vacation pay and
expenses payable on ar efter the date of this Order, in each case incurred in the
ordinary cowrse of business and consistent with existing compensation policies

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

Pariies in respect of {hess procezdings, at their standard rates and charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
IMS@ 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 conrse after this Crder, 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 cofficers insurance), maintenance and

security services; and

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

date of this Order.

g. THIS COURT ORDERS that the IMSG Parties shall remit, in accordance with legal

requirements, Or pay;

(8)  any statutory deemed trust emeunts in favour of the Crown in right of Canada or
payable in any other jurisdiction or any other taxation autherity which are
required to be deducted from employees' wages on or after the date hereof,
mcluding, without limitation, amounts in respect of (i) employment insurance, (ii)

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

(t)  all goods and services or other applicable sales taxes (collechvely. “Sales Taxes™)

e AR AARERHTER, Jkitted by the TMISG Parties in comnection with the sale of goods
WHIGH IS STAMPED WITH THE DES PAGES EST REVETUE DU

SEAL OF THE SUPERIDOR COURT  SCEAU DE LA LOUH S5U EREEURE .
\CE AT TORONTD. ISA_ DE gl IMS@G Parties, but only where such Sales Taxes are accroed 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 remitied until on or

after the date of this Order, and

() any amount peyable to the Crown in right of Canada or payable in any other
jurisdiction or any political subdivision thereof or any other taxaticn authority in
tespect of municipal realty, mumicipal business or other taxes, assessments or
levies of any zature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are aftribuiable o or in respect of the

carrying on of the Business by the IMSG Parties.

8. THIS COURT ORDERS that until a real property lease (vs;here the leased premises are
occupied by the IMSG Parties or any of them as of the date hereof) is disclzimed or resiliated in
accordance with the CCAA, the IMSG Parties shall pay all amounts constituting rent or payable
as rent under real properly leases (including, for greater certainty, common area maint_enance
charges, utilities and realty taxes and any other amounts pgyable to the landlord under the lease)
or as otherwise may be negqﬁated betWeem the IMSG Parties and the landlords from time o time
(“Rent”), for the period commencing from and including the date of this Order, twice-monthly in
equal payments on the first and fifteenth day of each menth, in advance (but not in errears). On
the date of the first of sech payments, any Rent refating to the peried commencing from and

including the date of this Order shall elso be paid.

10.  THIS COURT ORDERS thet, except as specifically permitted herein, the IMSG Parties

are hereby directed, untl further Order of this Court: (a) to make no payments of principal,

T T e O ChAbON
us] . . . '
o RRtEWest WhHNEeL OT otheswrigeTanvatsmunt of amounts owing by the IMSG Parties to any of their
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creditors as of this date, except as comternplated in the DIP Credit Dogumentation, as berein
defined; (b) to grant no security interssts, trust, iens, charges or encumbrances upon or in respect
of any of their Property, excepi as permitted hereunder; and (c) to not grant credit or neur

labilities 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 jndebted and to those supplie;'s of goods .
and services a';s the IMSG Parties, always in consultation with the Monitor and only as permitted
vnder the DIP Credit Documentation (as hersinafter defined), determine fo 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 the DIP Credit

Documentation, have the right to: |

(g)  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 trapsaction or $100,000 in the aggregats:

(B) terminate the employment of such of thejr employees or temporarily lay off such

of their employess as they deem appropriate; and i
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()  pursue all avennes of refinancing of their Business or Property, in whole of part,
subiect to prior approval of this Court being obtained before any meaterial

refinanging,

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

Business (the “Restructuring”).

13, THIS COURT ORDERS that the IMSG Parties shall provide each of the relevant
Jlandlords 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 the intended rernoval. The relevent landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the Jandlord disputes the IMSG Parties’ ectitlement to remove any such fixture under the
provigions 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 tpon application by the IMSG Parties on at least two {2) days notice
to such landlord and any such sccured creditors. If the IMSG Parties disclaim or resiliate the
lease governing such leased premises in accqrdance 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 deliveted

pursuant to Section 32 of the CCAA, then (&) during the notics period pricr to the effective time
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prospective tenants during nonnal business hours, on giving the TMSG 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 prejud.icg to any claims or rights such lmdlord 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 adwisable,
provided that nothing herein shall relieve such landlord of its obligation to mitigate any damages

claimed in comection therewith.

NO PROCEEDINGS AGAINST THE IMSG PARTIES OR THE PROTERTY

15. THIS COURT ORDERS that uatil and including May 11, 2013, or éuch later date as
this Court may order (the “Stay Period"), no proceeding or enforcement process in any court or
tribunal (sach, a “Proceeding”) shall be commenced or continued against olr in respect of the
| IMSG Pariies, the ClIKO, as herein defined, or the Monitor, or affecting the Business or the
Property, except with the writtens consent of the IMSG Parties and the Monitor, or with leave of
this Court, and any and all Procesdings currently under way against or in tespect of the IMSG
Parties or aifecting the Business or the Property are herc;,by stayed and suspended pendi.ﬁg further

Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, governmental body or agemcy, or any other entities (all of the
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TVSG Parties or the Monitor, ot affecting the Business or the Property, are hersby stayed and
suspended except with the written consent of the IMSG Parties and the Monito.r, or lcajfe of this
Court, provided that nothing in this Order shall (i} empower the IMSG Parties 1o carry on any
business which the IMSG Parties are’ not lawifully ‘entitled to carry,on, (i) affect such
investigations, acticms, suils 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 (1v) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

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

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

CONTINUATION OF SERVICES

18, THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the IMSG Paties or statutory or regulatory mandates for the supply of goods
ami/o: services, including without lmitation all computer software, commnicaticn and other
data services, centralized banking services, paf(roll services, insurance, transportation services,
utility or other services fo the Business or the IMSG Parties, are hereby restrained wntil further
Order (‘:f this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services s may be required by the IMSG Parties, and that the IMSG Parties shall

be entitled to the continned use of their cumrent premises, telephone numbers, facsimile aumbers,
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all such goods or services received efter the date of this Order are paid by the BvVISG Parties in
accordance with nommal payment practices of thie IMSG Partiss or such other practices as may be
agteed 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, nse of lease or
licensed property or other valuable consideration provided on or after the cllate of this Order, nor
shall anry 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 1o the IMSG Parties. Notb'.ng 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 diring the Stay Period, end except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be cormenced or continued against any
of the former, curzent or future directors or officers of the IMSG Parties with respect to any
claim aga'mst‘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 td be
liable in their capacitj.r ag directors or officers for the payment or performance of such
obligations, until & compromise or arrengement in respect of the IMSG Parties, if one is filed, js

sanctioned by this Cowrt 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 Ilumina Partners Ine. using the
services of Upkar Arora thereof, as chief restructuring officer of the IMSG Parties (the “CRO™)
and as an officer of this Cowrt is hereby ‘cor.lﬁmed and approved and the CRO is hereby
authorized and empowered to operate and manage the affairs of the IMSG Perbies during the

pendency of these CCAA proceedings.

22.  THIS COURT ORDERS that the [MSG Parties shall pay the CRO his fees and
disbursemnents, including the fees and disbursements of the CRO’s counsel, if any, in accordance
with the CRO’S Telention agreerment with the IVMSG 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 hability or obligation as 2 result of
his appointmeént or the carrying out of the provisions of this Qxder, save and except for any gross

negligence or wilful misconduct on his part.

DIRECTCRS’ AND OFFICERS’ INDEVINIFICATION AND CHARGE

24, THIS COURT ORDERS that the IM3SG Pa:ﬁes shall indemnify their directors and
officers, including the CRO, against obligations and liabilitiss that they may incur as directors or
officers of the IMSG Parties afier the commencement of the within proceedings, except to the
extent that, with respect to eny officer 6: director, the obligation or liability was incurred as a

tesult of the director's or officer’s gross neglipence or wilful misconduct.
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25, THIS COURT ORDERS tha: the directors and officers of the IMSG Parties, including
the CRO, shall be entitled to the benefit of and are hereby g-ra.uted a charge (the “Directors’
Charge™) on the Property, which charge shall not exceed an aggregate amowmt of $1,300,000, as
security for the indemnity provided in paragraph 24 of this Order. The Directors’ Charge shall

have the priority set out in pavagraphs 44 and 46 herein,

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

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

APPOINTMENT-OF MONITOR

27. THIS COURT ORDERS that Duff & FPhelps Canadé. Restructuring Inc. is hereby
appointad_ pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business
and financial affairs of the IMS G Parties with the powers and obligations set out in the CCAA or
set forth herein and that the IMSG Parties and their shareholders, officers, directors, and

Assistants shall advise the Monitor of all material steps tzken by the IMSG Parties pursuant 1o

' this Order, and shall co-operate fully with the Meonitor 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 additip i escribed rights and
bR e e e
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monitor the IMSG Parties’ receipts and disbirsements;

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 to the proceedings herein;

agsist the IMSG Parties, to the extemi required by the IMSG Parties, in their
dissemination, to the DIP Lender (as herein deﬁneﬁ) and its counsel of finencial
and other information as agreed fo between the IMBG Parties anld the DIF Lender
which may be used in these proceedings including reporfing on the basis agreed

with the DIP Lender in the DIP Credit Documentaiion;

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

periodic basis, 2s agreed 1o by the DIP Lender in the DIP Credit Documentation,

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

the Plan;

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

the Plan;

have full end complets aceess to the Property, including the premises, books,
records, data, including data in clectronic form, and other financial documents of

the MG Fariesdo: the extent that is necessery tu edequately assess the IMSG
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Parties’ business and financial affairs or to perform its duties arising vnder this

Order;

(H)  be et liberty to engage independent lega! coumsel or such other persons as the
Moniter deems necessary ot advisable respecting fhe exercise of its powers and

performance of its obligations under this Order; and

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

to fime.

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

maintained possession or contro! of the Business or Property, or any paxt therecf,

30. THIS COURT ORDERS that nothing herein contained shall require thc- Monitor to
occupy or to teke confrol, care, chargc,' possession or management (separately andfor
collectively, “Possession”) of any of the Property that might be envirenmentally contaminated,
might be a pollutant or a contaminant, or might cause or coniribuie to a spill, discharge, release
or dcpusi'_t of a substance contrary to any federal, provincial or other law rssp'ecﬁng the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating 1o the disposal of waste or other contamination including, without limitation, the
. Canadian Environmental Protection Act, the Onrario Environmental Protection Act, the Ontario
Warer Resources Act, or the Ontario Occupational Health and Sqfety Act and regulations

thereunder (the ‘Enyirosmental: Legislation™), provided however that nothing herein siail
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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 tc be n Possessicn 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
Patties and the DIP Lender with information provided by the IMSG Parties in response to
reagonable requests for information made in writing by such crediior addressed to the Mondtor,
The Monitor shall not have any ;esponsibilhy or liability with respect to the information
dissemirated by it pursuant to this paragraph. In the case of information that the Monitor has
been adyised by the IMSG Parties is confidential, the Monitor shall not provide such infermation
to creditors unless ctherwise directed by this Caurt or on such terms as the Monitor and the

IMISG Parties may agree.

32.  THIS COURT QRDERS that, in addition to the rights and protections afforded the
Monito; under the CCAA. or as an officer of this Court, the Monitor shall incur no Hability 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 Imisconduct on its 'p_arL 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 U8,
counsel), the CRO and counsel (including U.S. counsel) to the IMSG Parties shall be paid their
reasonable fees and disbursements, in each cese at their standard rates and charges, by the IMSG

ucganwa?‘mﬁu pait of e 50515, of thege: proceedings subject to the passing of their accounts. The

e s BEoiR J:Em% and directed to pay the accounts of the Monitor, counsel for
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the Monitor, the CRO Iand counsel for the IMSG Parties at reguler intervals at such time as eack
of them may agree with the IMSG Parties and, in eddition, the IMSG Pasties are hereby
authorized to pay to the Moﬁitor, counsel to the Monitor, the CRO gmd counsel to the IMSG
Parties, retainers in such amount as may be agreed with each of them 1o be held by them as

security for payment of their respective fees and disbursements outstanding frorm time to time,

34,  THYS 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 Monitor and ity legel counsel are

hereby reforred to a judge of the Commercial List of the Onitario Superior Court of Justice. .

35.  THIS CdU'RT ORDERS that the Monitor, counsel to the Monitor, if any, the CRO and
counsel to the BVISG Parties shall be entitled to the bepefit of and are hereby grante& a charge
(the “Administration Charge_“) on the Property, which charge shall not exceed an aggregate
amount of $300.000, as security for their profeésio;lal fees and disbursements incwrred 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 to the terms of the DIP Term Sheet (as defined

herein) and the DIP Credit Documentation:

(@)  iMaketing Solutions Group Inc, (“INSG™) is authorized to make loans, advances

or transfers of funds to any of the other Applicants or LPs (each an “IMG
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accordance with the Cash Management Systern and the DIF  Credit

Documentation;

(6)  the IMSG Subsidiaries are hereby avthorized to repay funds previously advanced
1o the IMSG Subsidiaries by IMSG frorn. time to time in accordance with the Cash

Management System and the DIP Credit Documentation; and

(6)  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 ihat IMSG shall be emtitled 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 DMSG Subsidiaries pursuant to the authorization granted under snb-
paragraph 36 herein from and after the date of this Order. The Inter-Corpany Charge shall bave

the priority set out in paragraphs 44 and 46 hereof,

DIP FINANCING

33.  THIS COURT ORDERS that IMSG is hereby autherized and empowered to obtain and
borrow under a credit facility (the “DIP Loan™) from Shotgun Fund Limited Partnership III (the
“DIP Lender”™) for the purposes set out in the DIP Term Sheet, provided that borrowings tméder
such credit facility shall not exceed a total of CAD $1,000,000 unless agreed to by tae 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 bormower, the IMS‘G‘ Subsjdiarics, 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 Tenm Sheet and such credit agreements, mortgages, charges,
hypothecs and security documents, guarantees and other definitive docurmnents (collectively, the
“DIP Credit Documentation™), as are contemplated by the DIP Term Sheet cr as may be
reasonably required by the DIP Lender pursuant o the terms thereof, znd the IMSG Parties are
hereby authorized and directed to pay end perform all of its indebtedness, interest, fees, liabilities
and obligations to the DIF Lender under end pursuant to the DIF Term Sheset and the DIP Credit
Documentation for the benefit of the DIP Lender as and when the sarme become due and are to be
performed, notwithstanding any other provision ¢f this Order. For greater certainty, the IMSG
Subsidiaries ars hereby authorizéd 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.  THYS COURT ORDERS that the DI Lender shall be antttlcd‘to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge”) on the Property, to secure the repayment
znd the payment of all amounts owing by the IMSG Pasties to the DIP Lender, including all
principal, interest, feeg, liabilities and obligations under the DIP Credit Docimentation, 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 ont in paragraphs 44 and 46 hereof. For greater

certainty, the DIP Lender’s Charge shall apply to the Inter-Company £Ra%eiy tuar 1is LA PRESENT ATTEST OUE GE
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42,  THIS COURT ORDERS that, notwithstanding any other provision of this Order:

{a)  the DIP Lender may take such steps from time to tirne 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;

{b)  upon the ocourrence of an event of default vmder 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 Momitor, and subject to the prior approval of this
Court, rday ‘exercise any and all of its rights and remedies against the IMSG
Parties, the Guarazntors, or the Property under or pursvant to the DIF Term Sheset,

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

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

the IMSG Parties or the Property.

43, THIS COURT ORDERS AND DECLARES taet the claims of the DIP Lender in
relation 1o the bIP Loan are not claims that may be compromised pursuant to the Plan, end shall
be treated as unaffected in any Plan, any proposal wmder the Bapkruptcy and Insolvency dct
(Canada) (the “BIA”) lox any other restracturing and no such Plan, proposal or restructuring shall \
be approved éhat docs not provide for the. paymert of all arnounts dve to the DIP Lender pursuant

to the terms of the DIP Term Shest and the DIP Credit Docwmentation.

VHIS 5 TC CERTIFY THAT THIS LA PRESENT ATTEST DUE i i
DOCURENT, SACH PAGE OF DOGUMENT, [ HAGURE t
wHIEH I3 aTAMPED WITH THE DES PAGES f—ST REVETJE Dy

SEAL OF THE SUPERIOR COURT  SCEAU DE LA COUR SUPERI URE

oF JUSTTCE m TOAGNTO, IS A DE JUSTIGE 4 TORONTQ, EST UNE

TRUE GOPY DF THE DDCUMENT COMFGRAME 0U DOCUMENT

ON FILE & TRIE osr-zcz ¥ lsEnvE DANS CE BUREAD

DAVED AT TOROHTO THIS /> o.w aF 4. w0 /7

FAIT A TORONTO LE QURDE 7

REESTTA /)—f‘u‘ﬁt‘m




Case 13-10888-KG Doc 18 Filed 04/17/13 Page 64 of 72

g N

TIEIS A SR e O TR e AT T e rr T T
<

Case 13-10888-KG  Doc1 Filed 04/12/13 Page 27 of 35
©.20-

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 maxmum ardount of $300,000)

Second — DTP Lender’s Charge (to the maxirmum amoeunt of $1,400,000);

Thizd — Inter-Company Charge; and I

Fourth — Directors’ Charge (o the maximum amount of $1,500,000);

and, solely in respect of the Applicant, RMG, 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:

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

Second — Administration Charpe (to the maximuen amount of $300,000),
Third — DIF Lender’s Charge (to the maximum amount of $1,400,000);
Fourth — Juter-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 Dircctors’
Charge, the Administration Charge, the DIP Lender's Charge or the Inter-Comparny Charge
(collectively, the ‘;Charges”) ghall not be required, and that the Charges shall be valid and
enforceable for afl pu:poscs, Including as against any right, 1itle or interest filed, registered,

recorded or perfecied subsequent to the Charges coming info exdstence, notwithstauding any

such failure to file, register, record or perfect. THIS IE TO CERTIFY THAT THIS LA PPESENT ATTESY GUE CT
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46.  THIS COURT ORDERS that each of the Directors’ Charge, the Adminisiration Charge,
. the Inter-Company Charge and the DIP Lender’s Charge (all as copstituted and defined herein)
shell constitute a charge on the Property and such Charges shall rank in priorty to ell other
security imterests, trusts, liens, charges and encumbrances, claims of secured creditors, statutory
or otherwise (collectively, “Encaumbrances™) in favour of auy 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 gtherwise expressty provided for herein, or as
may be approved by thi; Court, the IMSG Parties shall not grant any Encurrbrances 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 Menitor, the DIP Lender and the beneficianies of the Directors’

Charye ard the Administration Charge, or further Order of this Court,

48, THIS COURT ORDERS that the Directors’ Charge, the Admirnistration 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 entiiled to the
benefit of the Charges (cp]lectively, the “Chargees™) and/or the DIP Lender therevnder shall not
otherwise be lhﬁted or impaired in any way by (2) the pendency of thes¢ proceedings and the
declarations of insolvency mede hersin; (b) any application(s) for bankruptry order(s) issued
pursuant to BIA, or any banlauptey order made pursuant 1o such appiications; (c) the filing of
any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions

i esyefaiamon mvinmabwwgms @ﬂfdﬁ) any negetive covenants, prohibitions or other similer
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in e.ny. existi:)g loan documents, lease, sublease, offer to lease or other agreement (collectively,
ap “Agreement™ which binds the IMSG Parties, and notwithstanding any provision to the

contrary In any Agreement:

(a)  neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Temm 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 ase parties;

(t)  opone of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Aé,reement caused by or resulting from the IMSG Parties
entering into the DIP Term Sheet, the creation of the Charges, or the execution,

delivery or performance of the DIF Credit Documentation; and

(c)  the payments made by the IMSG Parties pursuant to this Order, the DIP Term
Sheet or the DIP Credit Documentation, and the granting of thé Charges, do oot
and will not constitute preferences, frandulent conveyances, transfers at
undervalue, oppressive conduct, or other challengeable or voidable transacions

pnder any applicable law,

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

property in Canada shall only be a Charge in the IMSG Parties’ interest in such real property

leases.
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within fve days after the date of this Order, (A) make this Order publiely available in the manrer
preseribed tnder the CCAA, (B) send, in the prescribed manmer, 2 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 eddresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed'marmcf, all in accordance with Section 23(1)(2) of the CCAA

and the regulations made thereunder.

51. THXS 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
conesl-aondence, by forwarding true copies thereof by prepaid ordinary mmail, courier, personal
delivery or electronic tragsmission to the IMSG Parties’ creditors or o’gher 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, personel delivery or electronic trensmission shall be deemed to be
seceived on the next business day following the date of forwarding thereof, or if sent by ordinary

meail, on the third business day afier mailing,

52, THIS COURT ORDERS that the IMSG Parties, the Monitor, and ey party who has
filed a Netice of Appearance may serve any cour! materials in these proceedings by e-mailing a
PDF or other electranic copy of such materials to counsels' email addresses as recorded on the
Service List from time to time, and the Mordtor may post & copy of any or all such materials on
its | ' ‘website at

http:/wrerw.duffandphelns com/services/restructuring/Pages/Restruchming Cases. agpx.
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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
agting as an ipterim receiver, a receiver, a recelver and manager, or a trustee in bankraptcy of the

TMSG 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, fo 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 eowts, tribunals, regulatory and administrative bodies
aﬁ hereby respectfully reguested to make -such orders and to provide such assistance io the
IMSG Parties and to the Monitor, as an officer of this Court, as may be necessary or desirable o
give effect to this Order, to lgza.nt representative status to the Monitor or.[Marketing Solutions
Group Ine. 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 Moanitor be at liberty
and is hereby authorized and empowered to apply to any court, ‘tribunal, regulatory or
adrninistrative body, wl.}erever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that iMearketing Solutions Group Inc. is anthorized and
empowered to act as & representative o respect of the within proceedings for the purpose of

having these proceedings recognized in 2 jurisdiction outside Canada.
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57. THIS COURT ORDERS that any interested party (izcluding 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 Lkely to be affected by the order sought or upon such other

notice, if any, as this Court may crder.

s, THIS COURT ORDERS that this Order and all of its provisions are effoctive &5 of

12:01 a.m. Bastern Standerd/Daylight Thoe on the date of this Order.
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Schedule “A”
List of Ap‘glica.n‘ts
iMarketing Solutions Group Ine.
The Responsive Marketing Group Inc.
GWE Consulting Group (USA) Inc.
Direct Contact Strategies Inc.
Fron‘lt Line Support Inc.
iMark Events Inc.
RMG General Partner Inc.
Cabot Cail Centre Inc.
Engage Interactive Inc.
RMG Smiths Falls LP.
RMG Thunder Bay LP
Xente] Inc. (Delaware)
‘Wellesley Corporation Inc. (Delaware)
US Billing Inc. (Delaware)
American Graphics & Desiga Inc. (Wisconsin)
Courtesy Health Watch Inc, (Delaware)
Target Qutreach Inc, (Nevada)
Engage Funding Inc, (Delaware)
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Schedunls “B7
List ef Limited Parmerships
FMG Smiths Falls LP
RMG Thunder Bay LP
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