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May 28, 2003

By Overnight Courier

Securities and Exchange Commission
Office of International Finance

gt e o v pp O CESSED

Washington, D.C. 20549
Mail Stop 3-2 fl/ JUN'L 9_2003
Ladies and Gentlemen: EI iw%ougi

Re: Mosaic Group Inc. (the “Corporation”) 12¢3-2(b) Exemption ID Number 82-34686

In accordance with Rule 12g3-2(b)(1)(i) under the Securities Exchange Act of 1934 (the
“Exchange Act™), enclosed please find the press release of the Corporation dated May 28, 2003, which is the
last document publicly filed by the Corporation since the date of the Corporation’s last furnishing to the
Securities and Exchange Commission (the “Commission”).

Please also find enclosed a copy of the following documents which were furnished to the
Ontario Securities Commission on May 14, 2002 in respect of the Corporation’s filing for creditor protection
under the Companies Creditors Arrangement Act (Canada):

(a) Initial Order of the Ontario Superior Court of Justice dated December 17, 2002,
and
(b subsequent Orders of the Ontario Superior Court of Justice dated January 14,

2003, February 27, 2003, April 15, 2003 and May 13, 2003.

These documents are furnished to the Commission in furtherance of the Corporation
retaining its exemption pursuant to Rule 12g3-2(b) under the Exchange Act, and these documents should not
be deemed to be filed pursuant to the Exchange Act.

Further to the instructions received by the Corporation from the Commission, the
Corporation has indicated its exemption number (82-34686) in the upper right hand corner of each unbound

page and the first page of each bound document submitted herewith.

Please acknowledge receipt of this letter by date-stamping the enclosed copy of this letter
and returning it to my attention by means of the enclosed, stamped self-addressed envelope.

0w 94

1-888-mosaic-3  www.mosaic.com

Mosaic Group Inc.

treet West, Toronto, Ontario M5V 3M4




Should you have any comments or questions, please do not hesitate to telephone me
directly at (416) 813-4276.

Yours very truly,

Cecile S ng
Legal Counsel

Encls.

cc: Catherine Barbaro, Mosaic Group Inc. (w/o attachments)
Jocelyn Arel, Testa, Hurwitz & Thibeault, LLP (w/o attachments)
John Pitfield, Testa, Hurwitz & Thibeault, LLP (w/o attachments)
Gregory Ashley, Testa, Hurwitz & Thibeault, LLP (w/ attachments)
Celia Rhea, Goodmans LLP (w/o attachments)
Jeff Singer, Goodmans LLP (w/o attachments)
Meredith Roth, Goodmans LLP (w/o attachments)
Rubin Rapuch, Fraser Milner Casgrain LLP (w/o attachments)
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Press Releases

Attention Business Editors:

Mosaic Group Inc. announces entering into an agreement to sell its Mosaic Sales Solutions business.

TORONTO, May 28 /CNW/ - Mosaic Group Inc. (TSX: MGX) (the "Company")
announced today that it has entered into a definitive agreement with an
affiliate of JLL Partners ("JLL") for the sale of the assets and other direct
and indirect interests of the Company in its Mosaic Sales Solutions business,
for a purchase price of approximately C$105 million, subject to certain
conditions. The transaction was entered into as part of the Company's ongoing
and comprehensive capital and debt restructuring efforts pursuant to which it
retained, in January 2003, Lazard Freres & Co. LLC, New York, as investment
banker to assist in the possible sale of all or part of the Company. As
previously announced, the Company believes that, based on its current
assessment of possible transactions, there will be no recovery for its
shareholders.

In December, 2002, the Company and certain of its Canadian subsidiaries
and affiliated companies obtained an order from the Ontario Superior Court of
Justice under the Companies' Creditors Arrangement Act {(Canada) to initiate
the restructuring of its debt obligations and capital structure. Additionally,
certain of the Company's US subsidiaries commenced proceedings for
reorganization under Chapter 11 of the U.S. Bankruptcy Code in the United
States Bankruptcy Court for the Northern District of Texas in Dallas. Pursuant
to these filings, the Company and its relevant subsidiaries continue to
operate under a stay of proceedings. The Company has previously announced it
had sought and obtained from the Ontario Superior Court of Justice an order
granting it and certain of its Canadian subsidiaries and affiliated companies
an extension of protection under the Companies' Creditors Arrangement Act
(Canada) to June 16, 2003.

The sale of the assets of and interests in the Mosaic Sales Solutions
business is subject to the receipt of all necessary consents and approvals
including the approval of the United States Bankruptcy Court and the granting
of certain relief by the Ontario Superior Court of Justice. As 1s customary in
connection with a sale of assets of a company that is under the protection of
Chapter 11 of the U.S. Bankruptcy Code, the sale of assets of and interests in
the Mosaic Sales Solutions business to JLL shall be subject to the receipt by
the Company of higher or better offers at an auction to be scheduled by
further order of the Bankruptcy Court which should be within the next 20 days.

FORWARD LOOKING STATEMENTS

The Company and its representatives periodically make written and spoken
forward-looking statements and projections, including those contained in the
annual and quarterly reports to shareholders. Substantial risks and
uncertainties exist with respect to such factors as the maintenance of client
relationships, client credit risk, complying with terms of debt agreements,
the performance of capital markets, changes in interest rates, changes in
foreign currency exchange rates, the retention of key management and
availability of employees for hire, changes in labor and other laws to which
the Company is subject, the impact of terrorism on consumer and business
behavior, competition, and overall economic performance, as well as various
other risk factors that will be listed from time to time in the Company's
reports or other forms of public disclosure whether written or oral. Because
of these risks and uncertainties, actual results could differ materially from
those contained in the Company's projections or other forward-looking
statements. The Company cautions readers when making decisions to consider the
risks and uncertainties inherent in relyving on forward-locking statements made
by the Company and its representatives at this or any other time.

http://micro.newswire.ca/releases/May2003/28/c6541.htm1/14583-0 5/28/2003
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About Mosaic Group Inc.

Mosaic Group Inc., with operations in the United States and Canada, 1is a
leading provider of results-driven, measurable marketing solutions for global
brands. Mosaic specializes in three functional solutions: Direct Marketing
Customer Acquisition and Retention Solutions; Marketing & Technology
Solutions; and Sales Solutions & Research, offered as integrated end-to-end
solutions. Mosaic differentiates itself by offering solutions steeped in
technology, driven by efficiency and providing measurable and sustainable
results for our Brand Partners. Mosaic trades on the TSX under the symbol MGX.

Further information on Mosaic can be found on its web site at
WWW.mosaic.com.

-30-

For further information: Hap Stephen, Chief Restructuring Officer,

(416) 364-0228, Mosaic Group Inc., E-mail: hstephen@stonecrestcapital.com;
Catherine G. Barbaro, Vice President Legal, (416) 813-4286, Mosaic Group Inc.,
E-mail: barbaroc@mosaicgroupinc.com

Index of Releases

© Copyright Mosaic Group Inc. 2002. All rights reserved.
Privacy Policy Terms of Use Policy Email Attachment Palicy

http://micro.newswire.ca/releases/May2003/28/c6541.html/14583-0 5/28/2003
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Court File No. 02-CL-4816

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE : TUESDAY, THE 14™ DAY OF
MR. JUSTICE FARLEY . JANUARY, 2003

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

THOSE COMPANIES LISTED ON SCHEDULE “A” ATTACHED HERETO

APPLICANTS.

ORDER

“ THIS MOTION made by the Applicants for:

(@)  an Order abridging the time for, and validating the service of, the Notice of
Motion herein and the materials filed in support of this Motion;

(b)  an Order extending to and including February 28, 2003, or such later date as this
Court may order, thc stay of proceedings granted under the Order of this
Honourable Court dated December 17, 2002 (the “Initial CCAA Order™);

(c) an Order accepting and approving the First Report of KPMG Inc., in its capacity
' as Monitor of the Applicants (the “Monitor”), to be filed by the Monitor with this
Honourable Court in advance of the returm of the within motion (the “Monitor’s

Fi;st Report”);
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(d)  an Order approving the conduct of the Monitor, and the conduct of the Monitor’s
related entities and agents, to date, as detailed in the Monitor’s First Report; and

(e such further and other relief as this Honourable Court may deem jlist,
was heard this day, at 393 Univérsity Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the affidavit of Harold Stephen swom on
January 10, 2003, and the Monitor’s First Repdrt, filed, and on hearing the submissions of

counse] for the Applicants and of other counsel appearing who wished to be heard:

1. THIS COURT ORDERS that the time for service of the Notice of Motion herein be and
it is hereby abridged and that the Notice of Motion is properly returnable today and, further, that
service thereof upon any interested party other than the persons served with the Notice of Motion

is hereby dispensed with.

2. THIS COURT ORDERS that the Stay Termination Daté, as such term is deﬁned‘ in and
used throughout the Initial CCAA Order, be and it is hereby extended to and including February
28, 2003, and that all other terms of the Initial CCAA Oidcr shaﬂ remain in full force and effect
unamended, except as may be required to give effect to this paragraph.

3. THIS COURT ORDERS that the Stay Termination Date referred to in the foregoing
paragraph of this Order may be further extended by this Court upon motion by the Applicants on

notice to the service list in these proceedings.

4. THIS COURT ORDERS that the Monitor’s First Report be and the same is hereby
accepted and approved. |
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5. 'THIS COURT >0RDERS that the conduct of the Monitor, and the conduct of the
. Monitbr’é entities and agents, to date, as detailed in the Monitor’s First Report, be and the same

ére hereby approved.

6. THIS COURT ORDERS that any interested party may apply to this Court to vary or
rescind this Order upon seven days’ notice to the Applicants, the service list in these proceedings

and to any other party likely to be affected by the Order sought or upon such other notice, if any,

foey

as this Court may order.

Az
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SCHEDULE “A”

Mosaic Group Iné. (Canada)

Mosaic Sales Solutions Corp. (Ontario)

Field Energy Services Ltd. (Ontario)

Mosaic Marketing and Technology Solutions Corp. (Ontario)
Mosaic Marketing and Technology Solutions (I) Corp. (Ontario)
Medium One Productions Inc. (Ontario) |

Mosaic Investments Inc. (Ontario)
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EXEMPTioN ID #
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Court File No. 02-CL-4816

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THURSDAY, THE 27" DAY OF

MR. JUSTICE FAREEY FEBRUARY, 2003

LEOCEZMAN)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF MOSAIC GROUP INC.
AND THOSE COMPANIES LISTED ON SCHEDULE “A” ATTACHED HERETO

APPLICANTS

ORDER
THIS MOTION made by the Applicants for:

(a) an Order abridging the time for, and validating the service of, the Notice of

Motion herein and the materials filed in support of this Motion;

(b) an Order extending, to and including April 15, 2003, the stay of proceedings
granted under the Order of this Honourable Court dated December 17, 2002, as
amended (the “Initial CCAA Order”), which stay was subsequently extended by
Order of this Honourable Court dated January 14, 2003,

(c) an Order approving the amendments to the term sheet dated as of December 18,
2002, as amended by amendment dated as of January 16, 2003 (collectively, the
“DIP Term Sheet”) among MGI and Mosaic Group (U.S.) Inc., as borrowers, and
a syndicate of lenders and the holders of certain Series A and Series B Senior

Secured Notes issued by MGI, as lenders (the “DIP Lenders”), in respect of



(d)

(©

®

(®

_2.

certain debtor-in-possession financing (the “DIP Financing™), as set out in the
Affidavit of Harold Stephen swom February 24, 2003 (the “Stephen Affidavit™),

an Order authorizing and directing the Applicants to enter into an agreement with
the DIP Lenders amending the DIP Term Sheet on substantially the terms set out
in the amending agreement attached as Exhibit “B” to the Stephen Affidavit;

an Order accepting and approving the Second Report of KPMG Inc., in its
capacity as Monitor of the Applicants (the “Monitor™), to be filed by the Monitor
with this Honourable Court in advance of the return of the within motion (the

“Monitor’s Second Report™);

an Order approving the conduct of the Monitor, and the conduct of the Monitor’s
related entities and agents, to date, as detailed in the Monitor’s Second Report;

and

such further and other relief as this Honourable Court may deem just,

was heard this day, at 393 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Stephen Affidavit and the Monitor’s

Second Report, filed, and on hearing the submissions of counsel for the Applicants and of other

counsel appearing who wished to be heard:

Service

1. THIS COURT ORDERS that the time for service of the Notice of Motion herein be and
it is hereby abridged and that the Notice of Motion is properly returnable today and, further, that

service thereof upon any interested party other than the persons served with the Notice of Motion

is hereby dispensed with.



Extension of Stay Termination Date

2. THIS COURT ORDERS that the Stay Termination Date, as such term is defined in and
used throughout the Initial CCAA Order, be and it is hereby extended to and including April 15,
2003, and that all other terms of the Initial CCAA Order shall remain in full force and effect

unamended, except as may be required to give effect to this paragraph.

3. THIS COURT ORDERS that the Stay Termination Date referred to in the foregoing
paragraph of this Order may be further extended by this Court upon motion by the Applicants on

notice to the service list in these proceedings.
Amendments to DIP Term Sheet

4, THIS COURT ORDERS and directs the Applicants to enter into an amending
agreement with the DIP Lenders substantially on the terms and conditions set forth in the
amending agreement attached as Exhibit “B” to the Stephen Affidavit, as may hereafier be
amended by the parties thereto (the “DIP Amending Agreement”).

3. THIS COURT ORDERS that the amendments to the DIP Term Sheet set out in the DIP
Amending Agreement be and the same are hereby approved and that all DIP Credit
Documentation (as defined in the DIP Term Sheet), including, without limitation, the DIP Term
Sheet and all security and guarantees granted in connection with the DIP Term Sheet, shall
continue in full force and effect save and except as amended by the DIP Amending Agreement.

Monitor

6. THIS COURT ORDERS that the Monitor’s Second Report be and the same is hereby

accepted and approved.
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7. THIS COURT ORDERS that the conduct of the Monitor, and the conduct of the
Monitor’s entities and agents, to date, as detailed in the Monitor’s Second Report, be and the

same are hereby approved.

General

8. THIS COURT ORDERS that any interested party may apply to this Court to vary or
rescind this Order upon seven days’ notice to the Applicants, the service list in these proceedings
and to any other party likely to be affected by the Order sought or upon such other notice, if any,
as this Court may order.
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SCHEDULE “A”

Mosaic Group Inc. (Canada)

. Mosaic Sales Solutions Corp. (Ontario)
Field Energy Services Ltd. (Ontario)
Mosaic Marketing and Technology Solutions Corp. (Ontario)
Mosaic Marketing and Technology Solutions (II) Corp. (Ontario)
Medium One Productions Inc. (Ontario)

Mosaic Investments Inc. (Ontario)
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Court File No. 02-CL-4816

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE TUESDAY, THE 15" DAY OF
MR. JUSTICE PITT APRIL, 2003

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

ARRANGEMENT OF MOSAIC GROUP INC.
AND THOSE COMPANIES LISTED ON SCHEDULE “A” ATTACHED HERETO

APPLICANTS

ORDER
THIS MOTION made by the Applicants for:

(a) an Order abridging the time for, and validating the service of, the Notice of

Motion herein and the materials filed in support of this Motion; .

(b)  an Order extending, to and including May 15, 2003, the stay of proceedings
granted under the Order of this Honourable Court dated December 17, 2002, as
amended (the “Initial CCAA Order”), which stay was subsequently extended by
Order of this Honourable Court dated January 14, 2003 and by Order of this
Honourable Court dated February 27, 2003,

(© an Order approving the amendments to the term sheet dated as of December 18,
2002, as amended (the “DIP Term Sheet”), among Mosaic Group Inc. (“MGI”)
and Mosaic Group (U.S.) Inc., as borrowers, certain of their related companies

and affiliates, as guarantors, and a syndicate of lenders and the holders of certain



(d)

(€)

(®

(8)

-9-

Series A and Series B Senior Secured Notes issued by MGI, as lenders (the “DIP
Lenders™”), in respect of certain debtor-in-possession financing (the “DIP
Financing”), as set out in the Affidavit of Harold Stephen sworn April 11, 2003
(the “Stephen Affidavit”),

an Order authorizing and directing the Applicants to enter into an agreement with
the DIP Lenders amending the DIP Term Sheet on substantially the terms set out
in the amending agreement attached as Exhibit “B” to the Stephen Affidavit;

an Order accepting and approving the Fourth Report of KPMG Inc., in its capacity
as Monitor of the Applicants (the “Monitor”), to be filed by the Monitor with this
Honourable Court in advance of the return of the within motion (the “Monitor’s

Fourth Report™);

an Order approving the conduct of the Monitor, and the conduct of the Monitor’s

related entities and agents, to date, as detailed in the Mdnitor’s Fourth Report; and

such further and other relief as this Honourable Court may deem just,

was heard this day, at 393 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Stephen Affidavit and the Monitor’s

Fourth Report, filed, and on hearing the submissions of counsel for the Applicants and of other

counsel appearing who wished to be heard:

Service

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

it is hereby abridged and that the Notice of Motion is properly returnable today and, further, that

service thereof upon any interested party other than the persons served with the Notice of Motion

is hereby dispensed with.



Extension of Stay Termination Date

2. THIS COURT ORDERS that the Stay Termination Date, as such term is defined in and
used throughout the Initial CCAA Order, be and it is hereby extended to and including May 15,
2003, and that all other terms of the Initial CCAA Order shall remain in full force and effect

unaniended, except as may be required to give effect to this paragraph.

3. THIS COURT ORDERS that the Stay Termination Date referred to in the foregoing
paragraph of this Order may be further extended by this Court upon motion by the Applicants on

notice to the service list in these proceedings.
Amendments to DIP Term Sheet

4, THIS COURT ORDERS and directs the Applicants to enter into an amending

~agreement with the DIP Lenders substantially on the terms and conditions set forth in the
amending agreement attached as Exhibit “B” to the Stephen Affidavit, as may hereafter be
amended by the parties thereto (the “DIP Amending Agreement”).

5. THIS COURT ORDERS that the amendments to the DIP Term Sheet set out in
the DIP Amending Agreement be and the same are hereby approved.

Monitor

6. THIS COURT /ORDERS that the Monitor’s Fourth Report be and the same is hereby

accepted and approveds prouiofw( Yt YA cosk ’Q\ow proje cfions R‘k‘advqg( Rk
(ce8 “Chandt ‘ot 0 Hv Monilorc Fin %port ke g mendleo! withole
nsent of W 08P lenders @rel A ®pprovel of-Yes YHou ter.”
7. THIS COURT ORDERS that the conduct of the Monitor, and the conduct of the
Monitor’s entities and agents, to date, as detailed in the Monitor’s Fourth Report, be and the

same are hereby approved.

/.



General

8. THIS COURT ORDERS that any interested party may apply to this Court to vary or
rescind this Order upon seven days’ notice to the Applicants, the service list in these proceedings

and to any other party likely to be affected by the Order sought or upon such other notice, if any,

fs -

as this Court may order.
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SCHEDULE “A”

Mosaic Group Inc. (Canada)

Mosaic Sales Solutions Corp. (Ontario)

Field Energy Services Ltd. (Ontario)

Mosaic Marketing and Technology Solutions Corp. (Ontario)
Mosaic Marketing and Technology Solutions (II) Corp. (Ontario)
Medium One Productions Inc. (Ontario)

Mosaic Investments Inc. (Ontario)
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Court File No. 02-CL-4816

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE TUESDAY, THE 13™ DAY OF
MR. JUSTICE FARLEY MAY, 2003

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

| \ | AND IN THE MATTER OF A PLAN OF COMPROMISE OR .
PR ARRANGEMENT OF MOSAIC GROUP INC.
U THOSE COMPANIES LISTED ON SCHEDULE “A” ATTACHED HERETO

APPLICANTS

ORDER
THIS MOTION made by the Applicants for:

(@) an Order abridging the time for, and validating the service of, the Notice of

Motion herein and the materials filed in support of this Motion;

(b) an Order extending, to and including June 16, 2003, the stay of proceedings
granted under the Order of this Honourable Court dated December 17, 2002, as
amended (the “Initial CCAA Order”), which stay was subsequently extended by
Orders of this Honourable Court dated January 14, 2003, February 27, 2003 and
April 15, 2003,

() an Order approving the amendments to the term sheet dated as of December 18,
2002, as amended (the “DIP Term Sheet”), among Mosaic Group Inc. (“MGI”)
and Mosaic Group (U.S.) Inc., as borrowers, certain of their related companies

and affiliates, as guarantors, and a syndicate of lenders and the holders of certain



(d)

()

)

(8)

S0

Series A and Series B Senior Secured Notes issued by MGI, as lenders (the “DIP
Lenders”), in respect of certain debtor-in-possession financing (the “DIP
Financing”), as set out in the Affidavit of Harold Stephen sworn May 9, 2003 (the
“Stephen Affidavit™);

an Order authorizing and directing the Applicants to enter into an agreement with
the DIP Lenders amending the DIP Term Sheet on substantially the terms set out
in the amending agreement attached as Exhibit “B” to the Stephen Affidavit;

an Order accepting and approving the Fifth Report of KPMG Inc., in its capacity
as Monitor of the Applicants (the “Monitor”), to be filed by the Monitor with this
Honourable Court in advance of the return of the within motion (the “Monitor’s
Fifth Report™);

an Order approving the conduct of the Monitor, and the conduct of the Monitor’s

related entities and agents, to date, as detailed in the Monitor’s Fifth Report; and

such further and other relief as this Honourable Court may deem just,

‘was heard this day, at 393 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Stephen Affidavit and the Monitor’s

Fifth Report, filed, and on hearing the submissions of counsel for the Applicants and of other

counsel appearing who wished to be heard:

Service

L THIS COURT ORDERS that the time for service of the Notice of Motion herein be and
it is hereby abridged and that the Notice of Motion is properly returnable today and, further, that

service thereof upon any interested party other than the persons served with the Notice of Motion

is hereby dispensed with.



Extension of Stay Termination Date

2. THIS COURT ORDERS that the Stay Termination Date, as such term is defined in and
used throughout the Initial CCAA Order, be and it is hereby extended to and including June 16,
2003, and that all other terms of the Initial CCAA Order shall remain in full force and effect

unamended, except as may be required to give effect to this paragraph.

3. THIS COURT ORDERS that the Stay Termination Date referred to in the foregoing
paragraph of this Order may be further extended by this Court upon motion by the Applicants on

notice to the service list in these proceedings.
Amendments to DIP Term Sheet

4, THIS COURT ORDERS and directs the Applicants to enter into an amending
agreement with the DIP Lenders substantially on the terms and conditions set forth in the
amending agreement attached as Exhibit “B” to the Stephen Affidavit, as may hereafter be
~ amended by the parties thereto (the “DIP Amending Agreement”).

S. THIS COURT ORDERS that the amendments to the DIP Term Sheet set out in
the DIP Amending Agreement be and the same are hereby approved.

Monitor

6. THIS COURT ORDERS that the Monitor’s Fifth Report be and the same is
hereby accepted and approved.

7. THIS COURT ORDERS that the conduct of the Monitor, and the conduct of the
Monitor’s entities and agents, to date, as detailed in the Monitor’s Fifth Report, be and the same

are hereby approved.



General

8. THIS COURT ORDERS that any interested_ party may apply to this Court to vary or
rescind this Order upon seven days’ notice to the Applicants, the service list in these proceedings
and to any other party likely to be affected by the Order sought or upon such other notice, if any,
as this Court may order. ‘

iy
gt
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SCHEDULE “A”

Mosaic Group Inc. (Canada)

Mosaic Sales Solutions Corp. (Ontario)

Field Energy Services Ltd. (Ontario)

Mosaic Marketing and Technology Solutions Corp. (Ontario)
Mosaic Marketing and Technology Solutions (II) Corp. (Ontario)
Medium One Productions Inc. (Ontario)

Mosaic Investments Inc. (Ontario) |
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EXEMPTION 1> :
- S2-3468¢

Court Flle No. 02-CL-4816

SUPERIOR COURT OF JUSTICE

" COMMERCIALLIST
LE MR. | mEsDAY, THE 17th

S’ N

) DAY OF DECEMBER, 2002

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

AND m THE MATTER OF A PLAN OF COMPROMISE OR

' ARRANGEMENT OF MOSAIC GROUPINC. =

AN'D THOSE COMPANIES LISTED ON SCHEDULE “A” " ATTACHED
- HERETO "

APPLICANTS

INTTIAL O_RDER

THIS APPLICATION made by Mosaic Group In. (“MGI") and the companies listed on :
.Schedule “A" attached hereto (collectively, and together with MGI. the “Apphca.nts") for an
Order substentially in the form attached at Tab 3 of the Apphcanon Record was hea:d this day at -j
393 Umvemty Avenue, Toronto Ontario. ‘

ON READING the Notwe of Application, the Aﬁdavxt of Cathetme G. Barbaro sworn.
the 15th day of December, 2002 (the “Affidavit”), and the consent of KPMG Inc. as'proposed
} | Momtor of the Apphcants filed, and on notice to the parties indicated in the aﬁ‘idmt of serv1ce ‘
- ﬁled., and on heanng the submissions of counsel for the Apphcants counsel for a synchcate of
. banks ledbyCanadxanImpenal Bank of Commerce (“CIBC”)andBankofNova Scotia as co-
" agents as described in paragraph 59 of the Affidavit (the “Bank Syndicate”) and counsel for the |
holders of certain Series A and Series B Senior Secured Notes issued by MGI (the “Semor
Secured Noteholders and together with the Ba.nk Syndtcate the “Secured Lenders”) and on bemg



»

22.

advlsed thatno other person who mlght bemterestedmﬂ:esepmceedmgs was servedmththe‘
Notice of Apphcanon herein. : S

1.

- THISCOURTORDERSthat,\mnlmdmcludngannarylS 20030tsuohlaterdatcor,~
| damsthatmaybeprowdedformfurtherOrdersofthxsCoun(the“StayTerm.mauon i
“'Datc”): : |

PLICA

: ERVICE

THIS COURT ORDERS that the time for service of the Nouce of Apphcanon and the .

" Affidavit in support of this Apphcauon be and the same is hereby abridged such that the
' A.pphcauon is properly returnable today, and, further, that any requnement for servxce of

the Notice of Application and of the Application Record upon any interested pany, other
than t.’ne parﬁes herein menhoned, is hereby dxspmsed with.

THIS COURT ORDERS AND DECLARES that the Applicants are companies to
whxch the Compames Credztors Arrangement Act (Canada) (the “CCAA") applies. |

THIS COURT ORDERS that the Apphcants are he:mby authonzed and permltted to ﬁle
with this Honourable Court a plan of oompromme or ammgemem under the CCAA (the
“Plan") betwecn, inter alia, thc Apphcants and one. or more clasges _of their secured

. and/onmsecxmd ctedxtorsastheApphcants maydeemappmpmteonorbeforetheStzy -

Termination Date (as subsequently defined) or such labertxme ortxmes as maybe a.llowed ;

':bytms Court.

ED'

(& enyandall proceedmgs, mcludmg, vvxthout lum'muon, suits, acuons, extra-judicial

. proceedings, enforcement processes or other remedies, ughts or entitlements of
whatsoever naturc or kind (“Proceed.mgs") commenced, taken or proceeded with
or that may be commenced, taken or proceeded w1th by any person, xncludmg‘

_ -ml.hom hmxtanon,hby any of the Apphcants creditors, anployees, shareholders, :
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' customers,supphers,contmctors lenders fwtors customsbrokers,pm'chasmg o
o agents, equipment lessors, tandlords (including, without hmxtahon, sub-tenants
- licensors or licensees to the Apphcants) govemments of any nation, provmce.

, state or mumcxpahty or any other cnt:ty exercising executxve, legmlanve, Judmal,

: . regulatory or administrative flmctmnsoforpertmmngto governmenthanadaor g
,'elsewhere and any ;orporauon or other entity owned or conlrollgd by or which is i

the agent of any of the foregoing, or by any other person, firm, oo:pomnon or

entity wherever situate or domiciled (collectwaly, “Persons” and, mdmdually, :
 “Person™), against o in mpect of the Applicants, their dnectors, officers or

employeesmsuchcapacxty,ormrespectofanypropmy a.ssets,nghts,

-concessions and undcmhng wherever located, whether held by the Applicants, in

whole or in part, directly or mduecﬂy, as pmmpal, agent or nommee, beneficially

' orotherwxse,asthecasemaybe(thz “Property”), whetbcrpursuanttothe
Bankruptcy and Insolvency Act (the “BIA"), or otherwme, are hereby stayed and

l. .."

thcnginofanyPe:sontomakedanandordrawtmderanydebemnmes, notes,

' bonds, or instruments of similar eﬂ'ect, issued by or on bahalf ofthe Apphcants

prior to the date of th1s Order, to take possessxon of, exercise rights of -

o garmshment, issue nonces, foreclose upon or otherwise realize upon or deal with

any of the Property or to continue such act:ons or proceedmgs if commenwd pnor

~'tothedateofth130rder xsherebyrwu'amed,

the right of any Person (mcludmg, without hmltauon, ‘any authority with .

Junsdxctlon to levy or collect mumclpal and business taxes and uuhty charges) to'

commence or continue enforcement, realization or collectwn procwdmgs in
respect of any encumbrance, hen, security mterest. hypothec charge, mortgage,

existing creditor to take any step in esserting, perfectmg or registering any right of
interest (mclud.mg, w1thout hmxtahon, the removal of any inventory, service parts,

. eqmpment, supphs and m'tellectual propezty or: any nght of resxhatxon,

guamntec, attornment of rents, hypothecauon, pledge or other security held in :
_telauon to, or any trust attachmg to any of, the Property, including the right of any
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revendicaﬁon or any right to repossession” or stoppage. ih transit of eny gm'ds'

- supphed or slnpped to the Applicants, whether taken in the Provmee of Ontario or

elsewhere), and whether pursuant to the BIA or othermse, is hereby restrained;

~ Her MaJesty in Right of Canads may not exercise Her nghts under Subsection’

224(1.2) of the Income Tax Act (Canada) and Her Majesty in nght ofa Provmee

-may not exercise Her rights under provincial legislation substantially similar to
| It.hat subsection unless the Applicants '.defwlt_ on payment of any',amomt that could .
be subject to a demand under Subsection 224(1.2) of the Income Tax Act (Camda)
" or under any substantxa.lly similar provmclal legislation that becomes due to Her
, MajestyaﬁerthedateofthemahngofthmOrder ‘

therightofanyPersontoassert, mfomeorexerciseanyright, oﬁﬁonorremgdy o

available to it, including, without hmxtatxon, any right of dﬂuhon, registration,
attormment, @ossessxon, d.tstress, buy-out, divestiture, repudmuon, recission, pre-
empnve right of purchase, option to purchase on default, forced sale, aecelerauon,

' possession, revindication, términation, suspension, modlﬁcatxon, cancellation or

nght to revoke or terminate any qnahﬁcattons agreement, xegwtmhon or lenmng
or heensmg arrangements (coliectively, - “Rxghts"), mcludmg any Rxghts ansmg .
underormrespect ofanyazrangementoragmementtnwhmh theApphcants area |

o party or in which the Applicants have an interest, wntten or oral (melud.mg ‘

vw1thont limitation, any security agreement, parmershsp agreemem, mortgege

| hypothec contract, letter oferedxtorgumntee management agreement, lease,

: franchise agreement, supply agreement, heence agreement, casement agreement. “

service agreement, operahng agreementoranyagreemem of purchase and sale)
wheresqcthgbtsanseomoﬂrelatetooraremggexedbytheoecmreneeofany

default or non-performance by the Applicants thereunder, the mahng of this
| Order or filing of these procwdmgs, or any allegation, adm:smon or mdenee'

contained in these procwdmgs, including, without hmxtauon, the nght to make
any demand, the right to send any notice, the right to Acrystalhze any secunty
intereet, the right to exercise any pre-emptive first right, the right to accelerate the - -

repayment of any outstanding indebtedness and the right to.terminate,- accelerate
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' rent or lease payments due thereunder, interfere with Applicants’ quiet possessxon B
“in respect of, or otherwise deal with a lease of lands, premises or eqmpment :
: pursuanttowhxch the Apphcantsarc a tenant or lessee,xshcreby restramed,

all Persons are hemby restrained from exerclsmg any extra-;ndmal remedy against
the Apphcants, mcludmg, without limitation, the right of any holder of any loanor .

: ’ securities of the Applicants to_convert such loan or securities to othier security or -

property of the Appliéants, the regisuaﬁpg or ,re-registra‘.ﬁon of any securities
owned by the Applicants into the names of such Persbns or their nominees, or the
exercise of any voting Trights attaching to any securities owned bcncﬁcxally or

. othmme, by the Apphcants

alI Persons are hereby resh'amed (other than to the extent permitted to do 50
pursuant to the provisions. of the CCAA) from exercising any right of set-oﬁ' or

| oﬁ'sctasagamstthcApphcams orasagmnstamountsnoworhereaﬁerowmgto .

the Apphcants including, without limitation, set-off rights contamed in any
agreements, contracts, purchase orders, and production contracts and ' are
speclﬁcally restrained from settmg off liabilities of the Applicants arising prior to
the date hereof against any money now or hereaﬁu' owmg to the Apphcams and -

wcoept as otherwxse specxﬁcally provided herem, any deposit made by the
Apphcants with any Person from and after the making of this Order, whetherman

- operating account or otherwise a_md whether for its own account or for the account
- of any other entity, shall not be applied by such Person in reduction or repayment

of any amount owing as of the date of this Order and such Person shall have no

right of lien, set-oﬁf, coupterclaim, consolidation, or other rightsl‘ in respect of such

"THIS COURT ORDERS that the provisions of this Order do not stay the exercise of

-y Of.ﬁ:e remedies referred to in Section 11.1(2) or 11.1(3) of the CCAA with respect to

“eligible financial contracts” as defined in Section 11.1(1) of the CCAA, nor do they stay

anyacnon,smtorprocwdmgagmnstal’erson, oﬂzcrthantheApphcants wh01s
| obhgated under a letter of credit or guarantee in rclatlon to the Apphcants :
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EXERCISE OF RIGHTS OR REMEDIES

" 6. THIS COURT ORDERS that, until and including the Stay Termination Date, no action
| A} may be commenced or continued against any of the present or former directors or officers
of the Applicants with respect to any claim againsf the directors or officers which arose:
" before the date hereof and which relates to any obhgauons of the Applicants whereby the
directors or officers are alleged under any aw to be lisble in their capacity as directors or
oﬁicers for the payment or performance of such obhgatxons, until & compromise or
'an-angent in respect of the Apphcants, if one is filed, is sanctioned by thm Honou.rable |
: Court or is refused by the creditors or this Honourable Court,

7.  THIS COURT ORDERS that, from 8:00 am. (Toronto time) on the date of this Order
. tothe tu:ne ofthegmntmgofthls Order, anyactorachontaksnornouce gwenbyanyof -
- -the Apphcants’ é:mdxtors or other Persons in furtherance of their rights to commence or -
' conunuereahzatxonortotakeormforceanyotherstcporrcmedy, mllbedeemednotm
have been takcnorgvm, as the case may be, sthectto thcnght of such Persons to apply
to th15 Honourable Com't for leave to proceed in respect of such step, act, action or notice
gwen. Nothing m ‘this Order, shall apply to invalidate any. reglstrauon by any cwdltor
' which, during sunh period, effected any reg;stra_txons with respect to security granmd prior-
to.the date of this Order, or which obtained third party consents in relation thereto,

. NON-INTE mnnNcn WITHRIGHTS =

8.  THIS COURT ORDERS that, until and including the Stay Termination Date, 10 persor, ,'
firm, corporation, govemmental authority or other entlty, mcludmg, without limitation,
' Informanon Rwources Inc shall, without leave. of this Honourable Com't, dxsconnnne
fail to renew, alter, intérfere with or tm-mmate any nght, contract, arrangcment, .
- agreement, licence or permit: (a) in favour of or held by the Apphcants or the Property; or -
o) as a result of any default or non-performance by the Apphcants themahngorﬁhng
of these proceedmgs or any allegation contained in these proceedmgs
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THIS COURT ORDERS that, to the extent that any ﬁghts' or obligations, -or time or
Iiniitation periods relaﬁng to the Applicants or the Property may expire or terminate with 7

the passage of time, the term of such rights, obligaﬁcns or pei'iods shall hereby be deemed
to be extended by & period of time equal to the duration of the stay - of proceedings

~ effected by this Order end, in the event that the Applicants become bankrupt or & receiver "
is appomtcd in respect of such Applicants within the meaning of Section 243(2) of the

BIA, the period between the date of this Order and the day on which the stay of

- proceedings provided in paragraph 4 of this Order is ‘ended sha.ll not be counxed in -
. determining the 30-day period referred to in Section 81. 1 of the BIA, provxded that this

paragraph shall not be constructed to extend the term of any lease that expires during the

- stay of procwdmgs

. CONTINUATION OF S

10

THIS COURT ORDERS that, until and mcludmg the Stay Tenmnanon Date, all -
Persons having amngemcnts or amements written or oral, with the Applicants whether
the Apphcants are actmgas pnnclpal, agent or as nominee, for the supply of goods and/or
servmes or hcensmg rights by or to the Apphcams or to any of the Prope:ty whether
such Pmperty is managed or held by the Apphcants in whole or in part, directly or
mduectly, as principal, agent or nominee, beneficially or otherwxse, mcludmg, without “
h_mtauon, equxpment, point of sale equipment, leases of real or personal property cf any

' ~kind or nature whatsoever, commercial leases, display confracts, licence agrcements -

consxgnment agreements, joint venture agreements sales agrcements, agreements to
prowde payroll servxces, permits, insurance contmcts, warranty servwe contracts, .

. distribution agreements, computer programming - agreements, mventory financing
-agreements, conditional sales contracts, charge, credit and debit card a.greements, bank
end other’ operating  accounts, management agreements gervice agreements '
'transponaﬂon contracts, computer software and support systems comracts supply

contracts, mamtenance and service contracts, access or shanng ofpremxses or common
facilities arrangements ‘with respect to any of the Apphcants’ premses, are hercby
restramed from accelerahng, termmaung, rendenng equipment moperable, denymg access
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suspending, modifﬁngorcaneelingsuchagreements arxangerﬁentsorsrxpply of goods
or services or pursuing amy rights. or remedies thereunder or m respect thereof ‘

; notvnthstandmg any provisions contained in such agreements to the contrary, without the

written consent of the Apphcants or leave of this Honourable Court. Wlthout limiting the
generality of the foregoing, all Persons are hereby restrained until further Order of this'

.Honourable Court from d1soontmu1ng, mterfenng with, denymg access to or use of, or

cutung-oﬁ' any unhty or reqmred services (mcludmg telephone, all -existing telsphone
numbers, computer, facsimile’ or other communications services or access nghns at the
present numbers used by the Applicants in respect of any of the Property), the furnishing -

. of.oil, gas, water, heat or clectricity, the supply of equipment, computer softwere,

hardware support and electronic, internet, electronic mail and other data services, so long

as the Applicants pay the normal prices or charges (other than deposits, reserves, stand-by o

A foes or mmllar items which the Applicants shall have no obligation to pay) for such goods
 and sernoesrecewed aﬁerthedateofthstrderas same become due in accordance with

1.

present payment pracnees or as may be hereaﬁernegotxated from time to txme, and that .
all such Persons shall continue to perform and observe the terms and conditions contained
in any amemts entered into with the Applicants or in eonnecnon with’ any of the

. Property, astheoasemaybe andshal]reﬁmnfmmpm'smnganynghtsorremedles
,ansmgtheretmder . ‘ 4

“THIS COURT ORDERS that all Persons havmg other am.ngements or agreements
whether written or oral, with the Apphcants in respect of occupatlon by the Applicants of _
" any premises leased, subleased, licensed or sublicensed by the Applicants, are hereby
restrained from acceleraung, terminating, suspending, mod1fy1ng, detemumng or

o eancehng such arrangements or agreements, notmthstandmg any pmv:sxons therein -
. contained to the contrary, thhout the prior wntten consent of the Apphcams or leave of

this Honourable CourL All such Persons shall contmue to perform and observe the terms :

: Acondmons and provisions contained in such agreements on their part to be performed or

| observed.  Without limiting the generahty of the foregoing, all Persons, including. the

landiords of premises Ieased, subleased, licensed or sublicensed by the Apphcants beand
they are hereby restrained umfil further Order of thzs Honourable Court from termmanng,
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: suspudmg, modifying, cancelmg, dxsturbmg or ot.heu-wxse mterfenng in any way with the o

present or future occupation by the Apphcants of any premises leased, subieased or -
occupxod by the Apphcants and the landlords of premises leased or subleased by the'
Apphcants are hereby specifically restrained from taking any steps to tetmnatc any loase, .

‘ sublease, occupancy or other agreement, which the Applicants enjoy or to which the ;

Applicants are a party, whether by notice of termination or otherwise, or to temmmate any '

ancmary agmements or arrangements, including, without limitation, ' leasehold
| Jmprovement arangements th the Applicants, or exercise any other r:medxes with -
- respect thereto, without the pnor written consent of such Applicants or lenve ‘of this

Honourable Court, subJect to the obhgat:on of the Apphcants to. pay all amounts

: consumtmg rent or payable as rent under the apphcable lease for the pcnod commencing
' ﬁ'omthedateofthxs Oﬂa&rimedpremxsesoccu;:wdby&e.&pphcants(bﬂnot' '
arrears) in accordance with the terms of the particular lease for such premxses ' o

THIS COURT ORDERS that, nomthstandmg any other provisions hureoi; anyPuson
providing letters of credit, mndby letters of ‘credit or sl:uppmg guarantees. (the “Issuing
Pany")attherequestofthcApphcants shaﬂbereq\nredtooonunuehonounnglettexsof
cmd:t,standby]ettmofcredxtand/orahxppmggumtees msuedonorbeforethedateof ‘
this Order, subjectwthelssmnngybemgennﬂodtomtamﬂwaﬁ'ectedgoods,bﬂlsof o
lading and/or shipping documents relatmg thereto until paid - therefor For groatem

certainty, the Issuing Party shall be prohibited from terminating, suspend.mg, modxfymg;
, detenmmng, refusing to honour or- canceling such a.greemonts notwﬂ.hstandmg any

provisions contained therein to the contrary, and the bencﬁcmnes of such letters of credit,

. | standby {etters of credit or shipping guarantees for the supply and dehvery of goods shall
| be entitled to draw on such letters of credit, standby letters of credxt or shipping

'guamntoes, asthecasemaybe,maccordmoemth thexrrcspwhvetamsandconﬂhons,
. vnthout the prior written consent of the Apphcmts or thhout the leave of this p

Honourable Com't.

TH.IS COURT ORDERS that the provisions of paragraphs 4 to 12 of this Order apply in

.aooordancemththeutamstostayanyandaquoeedmgsortoresmanymmer

pmwdedthm‘emthatmaybecommenoedortakenagamstanyPcrsonwhxchxs duecﬂyor
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indirectly obligated for the obligations of the Applicants or which is wholly-owned,
directly or indirectly, by the Applicants, including, without limitation, the right to make a

_demand or call under any indernnity, guarantee or similar instrument or any security
therefor and to exercise any right granted by any Person in respect of any obligation of the
Apphcants or to assert any claim against any prior assignor of agreements or
' an'angcments with any one of the Apphcants unless the Applicants otherwise consent or
' leave of this Honourable Court is granted. Provided, however, that nothing in this order

shall apply to prevent any Person from calling upon or honouring any letters of credit,
standby letters of credit or shipping guarantees issued with the consent of the Applicants

.or stay or restrain any action, suit or proceeding against any Person other than the
Apnlicants}who are obligated under a letter of credit or guarantee in relation to any of the

 POSSESSION OF PROPERTY AND OPE&I! oNs

THIS COURT OR.DERS that, sub;ect to the terms of thlS Order the Apphcants shall
remmnmposscsmon andconn'ol ofthePropaty shallconunneto carryonbusmessma
manner consistent - with the preservation of the Apphcanw’ business and shall be

- authorized and empowered to continue to retain and employ the agents, accountants o
: adwsors, servants, solicitors and consultants currently in their employ and paid by the .
~ Applicants, with liberty to retain such further agents, accountants, advisors, servants,

solicitors, assistants and consultants as they deem reasonably necessaxy or desirable.in the -

,ordmaryoom-seofbusmessorforthepurposeofthePlanorﬂlecmymgoutofmetem:s-_

of thxs Order, or otherwxse subject to t’ne approval of this Honourable Court.

THIS COURT OR.DERS that, subJect to the terms of the Order, the Apphcants shall pay
expenses,toﬂxe extentthmthmareavmlablemources, in amamwrthatls consistent
with the cash flow forecasts attached to the Affidavit (the “Cashflow Projections”) and in |

 accordance with the DIP Term Sheet (as defined in paragraph 30); including, without

hmtanon, any vanances outlined therem.

THIS COURT ORDERS ﬂmt, subject to the terms of the cash management agreement

‘among the Apphcants the aiﬁhates of the Apphcants and CIBC the Apphcants sha.ll be
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 entitled to continue to utilize the central cash management system em';ently in place as -

described in the Affidavit, including, without limitation, the inter-company flow of funds -
as between MGI and any one or more of the Applicants or any one or more of the Other
DIP Participants (as defined in paragraph 30 below), or replace it 'with another

* substantially smnlar central cash management system provided that such cash :
| management system is permitted under, and otherwise complies thh, the terms of the
" DIP Term Sheet (as defined in pa:agmph 30 below) to the extent permttted under the DIP
Facility (a5 defined in paragraph 30 below) (the “Cash Management System”) and that
 any pment or future bank provxdmg the Cash Management System shall; :

'-(a) not be under any obhgatxon whatsoever to inquire into the pmpnety, validity or‘

' legahty of any transfer, payment, collection or.other action taken under the Cash

.. Management System, or as to the use or apphcatxon by the Appheants or other

~ DIP Parhexpants of funds transferred. paid, collected or otherwise dealt with in the .
Cash Management System; o

(b)  be entitled to provide the Cash Management System without a.ny liability, whether |
' statutory, eontractu‘al, trust, proprietary or otherwise, in respect thereof to any
person, corporation or other entity whatsoever, other than the Applicants or other

DIP Participants and the DIP Lenders, pursuant to the terms of the documtanon j -
applicable to the Cash Management System; and '

(c) be inits capaclty as provider of the Cash Management System. an unaﬁ’ected

credxtor with regard to any claims’ or expenses it may suffer or mcur in connection
" with the provxston of the Cash Management System ‘ '

THIS COU'RT ORDERS that- each of the Apphcants shall be entitied to exercise any

rights of set-off, claim any a.l_lowance or benefits to which it is entitled to claim against

amounts payable by the Applicants to any Pefson, including, wit.ho‘nt limitation, amounts
payable to any supplier of goods or services, lessor of equ.ipment' or any'la'ndlord of

| premtses leased or oecupxed by the Applicants and mcludmg nghts arising in eonnecnon

with any agreements or arrangements thh any snppher
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THIS COURT ORDERS that, after the date héreof,- ‘the Apphcants shall have' the
discretion or ability, but not the obligation, to pay all reasonable costs and expenses

incurred by the Applicants in carrying on their business and the restruettmng thereof both

prior to and after the date of this Order (prowded that the Monitor, as defined in
paragraph 43 hereof, consents to such payments for costs and expenses incurred prior to’

the date of thls Order and the payment of such amounts are contemplated by and in
' comphance thh the DIP Term Sheet) and carrymg out the provisions of this Order,

which costs and expenses, pending any further Order of this Honourable Court, shall "

(@

®

‘include, without limitation, payment of:

 the fees and disbursements of the Monitor (as defined in paragraph 43 hereof)

incurred st the standard rates and charges of the Monitor including the fees and

‘ disbursements. if any, on a solicitor‘ and client basis, of counsel retained by the |
. Monitor mcurred at the standard rates and charges of such counsel;

the fees and dwbursements ona soheltor and client basis, of counsel retamed by

the Apphcants in respect of these proceedings and the Plan incurred at the

S standardratesandchargesofsuchcolmsel,

@

@ ‘.

(®

the fees and dxsbursements of any audxtor financial advisor or other pmfws:onal o
retmnedbytheApphcantsmrespectofthescproceedmgs andthePlanmcurredat S
t.he standard rates and eharges of such profeeslonnl '

| all outstand.mg and future wages, salanes, employee beneﬁts, Vacanon pay and‘
' _other like amounts accruing due or payable to employees or part-mne or seasonal .
staff and representatives who are employed dxrectly by one of the. Appheants or

who prov1de services. to one of the Apphcants as mdependent contractors or

- through an employment agency, m the normal . course mcludmg, wnthout( .
 limitation, the reimbursements of busmess expenses legmmately mcm'red by such
' employees staff and representatives; - ' '

goods or sennces actually supplied, dehvered or provxded to the Applicants

 following the date of this OrderL pmv;ded that capital expendm:res funded by the



@

@

)

o)
0)

@

.13-

| Applic'ants in any transaction or series of rélgted u-ansachons in excess of 515
- million shall be approved by thc Monitor and the Secured Lenders;

thhout hmmngparagraph 19 of this Order, aﬂcxxstngorﬁmxrepnontyclmms
and deemed trust claims of the fedemlorpmwnc:al Crownmrespectofthe -

Apphcants mclud.mg, without limitation, amounts owing in respect. of provincial .

“sales taxes, federal goods and services taxes, source deductions on account of -

employee income tax payable, employer ;cm1ttanccs .on account of Canada

- Pension Plan contributions payable, employment insurance premiums_payablc','

employer health taxas.,“amoums payable to any‘ %M’ compensatibn authority

| (Whethcr as prcmiums or assessments), federal excise tax, federal or provincial
_ | capital taxes, income taxes, municipal realty or business taxes and monies payable, -
- pursuant to any provmcxal or federal envuonmental legislation;

principal, interest and other peyments to holders of security on the Property
ranking in priority to the security in'favour of the Secured Lenders whare the
clmmoftheholderofsuchsecuntylslessﬂmnorequaltothevalue ofthe
secunty held by such party or where the cash flow from such Property is sufficient
to warrant such payments, all being in the discretion of the Apphcants and with

thc appmva.l of the Momtor and all being subject to such holders of secunty“'- |

executing a re:mbursent agreement in a form acceptable to the Apphcants and.

the Mom_tor-

Call 'expensés reasonably necessary for the continuation of the. operations and
' busmess of the Apphca.uts and preservation of the Propcrty mcludmg, mthom_
‘limitation, payments on account of insurance, sthpmg and secunty'

all outstandmg and future premmms on dmectors and oﬁcers habmty insurance;

all future amounts due by the Applicants in the ordmary course under any charge "

credit or deblt card arrangements mvolvmg American Express Maste:Card, Visa
or other charge, debit or credit card compms, and

i any other amounts'proudod fqr_by the terms™of this Order'.v o
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“THIS COURT ORDERS that the Applicants shall remit, in"accordance with legal
| requireménts () any statutory deemed trust amounts in favour of the Crown in right of
,Canadaorofanyprovmcewh:charereqmredtobedeductedﬁ-omemployew waga

including, without limitation, amounts in respect of employment insurance, Canzda
Pension Plan, and income taxes; (b) amounts payable by the Apphcants'm respect of

‘ émplojmeﬂt insurance and Canada Pehsion Plan with respect to employees; and (c) all
| goods and services and sales taxes (provincial or federal) payzble by the Applicants or -

persons with whom they do busmess as applicable, in such Junsdlcuons ini which the
Apphcants carry on busmes&

' THIS COURT ORDERS that, notwithstanding any other provisions of this Order, the

legalandﬁnancxaladwsorsweachoftheSecmedLendcmandtotheDlPunders

V- (oollectwely, the “Creditor Advisors”) shall be pmd on a timely basis i in accordance with
‘ mst]_ng arrangements with the Apphcams and such other an'angements as maybe agreed
to hereafter with any of the Applicants, their reasonable fees and dmbursemc;m when

rendetbdonasbﬁcitorandhisowncﬁmtﬁmmdemnitybasis oranaccountaniandhxs _
own client full mdemmty basis, as apphcable, in accordance with the standard hourly_

" rates of such advisors, incurred both before and aﬁerthemakmg ofth1s0rderand thatthe ‘
. Credit Adv:sors may render accounts on & weekly or bi-weekly bas:s, and the Applicants
-ghall. pay ‘such accounts promptly when rendered.. * Payments rendered for services

'pmv;ded pnorto ‘the date of this Order shallbemade upon the DIP Facility being
. advanced in acoordance with the DIP Term Sheet andshallbedeemedtohavebecnmade

' by MGI to the respectxvc parties,

STRU

THIS COURT ORDERS that, subject to the provisions of paragraph 22 of this Order

and the DIP Term Sheet, and without limiting the provisions of paragraphs 53 through to

and including 60 of this Order and the DIP Term Sheet, the Applicants have the right to:
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permanenﬂy or temporarily cease, downsize or shut down any of their busmesses, -

 operations or locations and to make provision for the consequences thereof in the -

: dxspose of or sell any non-material or redundant assets havmg a vahxe of $500,000

in any one transactlon, or through a series of connected transacnons having an .

"aggregatevalueofnomorethanSZOOOOOO mthﬂaepnmappmvaloftwo-ﬂnrdsm '

value of the mnstandm.g DIP Facility and/or the outstandmg secured loans of the

. Secm‘edLenders(the ReqmredLenders”),

termmate the employment of such of their employees or temporarily lay off such

: 'employees as they deem appropriate and to make provision for any consequences

thereof (if any) in the Plan and make such arrangements with their employees as
the Apphcants deem necessary' ‘

abandon premises and. rcpudxate any lease, hcense and any ancﬂlary agreements
relating to any leased or licensed pmmses, on at least ten (10) days prior notice
(or such other notice period of time agreed to by the relevant landlord and the
Apphcants), in writing, delivered by telecopier or courier to the last known
address of the relevant landlord and to make provxsxon for any consequences
thereofmthe Planandtopayallamounts ot‘rentpayableunderthe leaseon aper _

dxem basis dunng such notice penod,

subject to the pmvwlons of thxs ‘Order, termmate or repudmte such of'.its
_ mangements contracts or agreements of any nature whatsoever wheﬂ:er oral or
 written, as the Apphcants deem appropnate and to make provmon for any-'

consequences thereof in tbe Plan, and to negotiate any new agreements and

pursue all avenues of reﬁnanmng and offers for the sale of matenal pans of theu' :
businesses or Property, in whole or in part, subject to pnor appmval of this

'Honourable Court and the Reqmred Lendexs bemg obtmned ‘before any sale in
. 'excess ofSSOOOOOmanyone uansacuon. ‘
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THIS COURT ORDERS that, if a leased or licensed Jocation is vacated or abandoned
by the. Apphcants the relevant landlord shall be entitled to take possession of any such -
. leased or lxcensed location without waiver of, or prejudice to, any clmms or rights of such

landlord against the Applicants in respect of the vacating or abandomng of such leased or
licensed location, and such landlord shall be entitled to notify the Applicants of the basis

" on wﬁioh it is taking possession and to-gaiﬁ possession of and lease or license any such
leased ‘or licensed location to third parties on such terms as any such landlord may
determme, subject to such landlord’s obligation, if any, to mmgate any damges claimed

‘in connection therewith. ' :

| THIS COURT ORDERS that the Applicants shall provide to éach of the relevant

landlords notice of the Appli‘conts"'intenﬁon to remove any fixtures or leasehold

: improiements at least seven (7) days prior’ to the date ofimend.ed removal from each |
‘ leased location closed and sbandoned by the Applicants. The relevant landliord shall be
| entltled to have a representanve present m the leased locauon to observe such removal

and, if the landlord disputes the Apphcants’ entitlement to remove any item under the
provisions ofthelease, suchltemshallmmaxnonthepremxsesandshaﬂbedealtmthas
agrwd between any apphcable secured creditors, such landlord and the Applicants, or by

: further Order of this Honourable Court on ﬁve (5) days notice to such parties. If the
_ Appheants have otherwise vacated the leased locauon, it shall not be consldered to bein |
: oocupanon of such location pendmg resolunon of any such dispute.

ORS’ AND OFFICERS’ INDEMNIFIC ATION

THIS COURT ORDERS that, in addition to any existing indemnities, the Applicants

shall indemnify their respectxve directors and officers, including, mthout Iumtauon, the

© CRO (as deﬁnedmparagraph 27 below) to 2 maximum oden $3.7-million mthe, .
. .aggregate, ﬁom ' -
(8)  any existing and future claims relating to the failure of the Applicants to make _

payments at any time of the nature refenedvto in paragraph 19 of this Order or to

pay amounts in respect of employee enntlements to wages, vacation pay,

-benefits which they sustain or incur by reason of or in relahon to thelr respectxve

e e meamat e
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capamues as directors and oﬁcers of the Apphcants except to the extent that, vnth | |

- respect to any officer or director, such officer or director has actlvely parucxpated :
Cin the breach of any related ﬁducmry duties or has been grossly neghgent or gmlty'
of wxlful mxsconduct, and

®)- any other future cla:ms relating to the Applicants which they susta.m or incir by -

reason of or in relation to thcu' respective capacmes as dxrectors or oﬁcers of the

~ Applicants from this day forward except to the extent thét, with respect to any
officer or director, such officer or director has acuvely participated in the breach
ofnnyrelatedﬁducmyduues orhasbeengrosslyneghgentorguﬂtyofwﬂﬁﬂ
- misconduct and provided that the director or officer (i) acted honestly and in good
 faith with  view to the best interests of the relevant Applicant, and (i) in the case
. of a criminal or admmlsu'atlve action orproewdmgthatxs cnfomedbymonetary )
.penally,heorshehadreasonablegmlmds forbelievmgﬂmthxsorhereonduct :
was lawful, '

THIS COURT ORDERS that the Propmy is herebycharged bya ﬁxed Lien and secuuty
interest (the Dxrectors Charge”) in favour of the directors and ofﬁeers, including the
CRO, of the Apphcants as security for the mdemmty set. out in paragraph 24 of this

- Order, toammmumoden$37mﬂhonmtheaggregate tothecxtcntthattheduectors .

and oﬁcers have not received payment under the provmons of any d.lrectors and

' _oﬁcers msm'ance The Directors’ Chargeshallrankmthepnoutyrelanvetoauothet

security mterests, liens, mortgages, charges, liens, trusts and encumbrances aﬁ‘ectmg any

~ of the Pmpeny (collectively, “Encumbrancw"), other than any hens or trusts wh:ch arise
by operation of statute, set out in paragraph 61. : :

THIS COURT ORDERS thatthedlrectom and officers, mcludmgthe CRO or any other
. ‘Pa-sononthezrbehalfshallnotbereqmredto file, regxster reeordorperfectthe '
_ Dnrectom Chargegrantedpursuanttotthrder
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CHIEF RESTRUCTURING OFFICER |
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THIS COURT ORDERS that the engageme.m of Stonecrwt Capltal ‘Inc. and Hap

| Stephen, Chairman and Chief Executive Oﬁcer of Stonecrest (collechvely, the “CRO") ‘ |

as Chief Restructuring Officer of the Applicants be and is hercby approved.

THIS COURT ORDERS that the CRO shall incur o lisbility o obligation as s result of
its engagement or the fulfillment of its duties in the carrying out of the provisions of its
'engggément or as may be ordered by this Honourable Coutt, save and except for gross

| ' 'negligencemvﬁlﬁﬂmiéconducionitspm‘andnoacﬁon'orotherpmwedingshaﬂbe
" commencedagmnsttthROasaremﬂt of or relating in any way to its engagement as
CRO, thefu]ﬁ.llmentofxtsduhesasCROorthecan-ymgoutofanyoftheordasofﬁm

Court, except with prior leave of this Court and upon further order secunng, as security

~ for oosts the sohcitor and his own client costs: of the CRO in connection with any such

action or procwdmgs and prowded fmher that the habxhty of the CRO hereunder ghall
not in any event exceed the quantum of the fees and chsbursements paxd to or mcurred by
xt in connecuon w1th this. matter. S

THIS COURT ORbERS that any claims that the CRO may have as against thle" |
Apphcants ghall not be claims whxch may be compromsed in’ the Plan or the thhm ‘

| proceedmgs ‘ ‘

- 30,

THIS COURT ORDERS that the Apphcants and MGI's subsxdmnes and aﬁhat&s‘

- . which arc anticipated to ﬁle for protection under the Umted States Banh'uptcy Code (the . ;
- “USs. Fﬂmg Compames” together with the Applicants, the “DIP Patuclpants”) are
hereby authorized and empowered to borrow’ from Canadian Imperial Bank of Commercc. g

and Bank of Nova Scotia, as co-agents for a syndicate of lenders, and certain of the
Senior Secured Noteholdcrs (the “DIP Lendm"), such monies from time to time as the

" DIP Participants may consider necessary or desirable, substantially on the terms.and'.
conditions set forth in the term sheet among the DIP Participants and the DlP’Lepd:rs '
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attached hereto as Schedule “C”, as may hereafter be amended by the pames thereto (the -
“DIP Tetm Sheet") to fund the ongoing activities of the DIP Parucxpants and to pay such
amounts as maybe pemntted by the tetmsofﬂns Order and the DIP Term Sheet (the‘

“DIP Faclhty")

- THIS COURT ORDERS thar, as security for the obhgahons and habﬂmw of the

Apphcants to the DIP Lenders under the DIP Term Sheet, mcludmg mthout limitation

* the repayment of monies advanced by the DIP Lenders after the date hereof under the DIP
Term Shest, together with interest, fees, charges and other amounts payable in respect

thereof: :

.(a) : ':all_ of the Appiicaﬁts’ Property, present and fuﬁn'e, is ﬁeneby charged by a fixed

~ and floating charge, mortgage, hypothec, pledge, lien and security interest in

o favour of the DIP Lenders.‘(the “DIP Charge”) as security for xepaymeht of the

. DIP. Facility and all interest, fees, charges. and, othm' amsmnts paynble in respect
thereof; and ‘

()  the Applicants are hereby authorized and directed to execute and deliver, or to
cause to be executed and delivered, such ﬁmher and other secunty and ancﬂlary
documents as may be contemplated in connection therewith under the DIP Term‘,_: '

Sheet (collectively, the “DIP Sectmty") ‘ ~

THIS COURT ORDERS thst the DIP Lenders shall not be required to file, rogister,
 record or perfect the DIP Charge and that the DIP Charge ehall be valid and enforceable

as against all cxzstmg or aﬁcr-acqmred Property for all purposes, including as against any

* righ, title or interest filed, rogistered, recorded or perfected subsequent to the DIP Charge

coming into existence, notmthsmndmg any failure to file, Tegister, record or perfect the
DIP Chargc Nonetheless, noththstandmg any other. provmon of this Order the DIP

I' Lenders are hereby authorized and empowcred to take: such steps as they may deem

appropnat_etoﬁle,reglster recordorpcrfectmeDIPChargcandtheDIPSectmtymall

~ such jurisdictions as the DIP Lenders may consider appro'priate and this Court orders that

the Apphcants are hereby authorized and d.xrected to co-operate and give assistance to- the
DIP Lendcrs in such regard ‘ o
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THIS COURT ORDERS that the DIP Charge shall rank in the priority relative to all
Encumbrances, other than any liens or trusts arising by operation of, -and given priority -

_-By, any applicable statute law without any grant of any security by the Applicants to the

extent that such liens and trusts would have priority in a bankruptcy over contractual
sectmty granted by any of thc Apphcants (the “Prior Statutory Cla:ms”), set out in

‘paragraph 61.

THIS COURT ORDERS that the stay of proceedings in this Order shall not apply to:

(a) " any right of the DIP Lenders’ to terminate the making ofﬁmher advances to the
Applicants under the DIP Term Sheet and to make demands thereunder, and from
exercising its nghts and remedies with respect thereto and/or all security held in - )

_ connection thercthh

"A‘(b) _prevemﬁnDlPLandmﬁ'omapplymgtothstonourahIcCourtformc

appomtmem of an interim recelver, recezver and -menager and/or for the
: appomnncnt ofatrustee mbankmptcyovm-theApphcams orthePropertym

connection with the enforcement of the DIP Charge or the repayment of any
. mdebtednm to thc DIP Lenders or for other rehcf,

(c) - the right of the DIP Leniders to receive and apply all amounts'recei\%ed by the
: Apphcants (other than trust funds) in accordance thh the DIP Term Sheet, and

(dy . prevent the DIP Lendem fmm exercxsmg their rights and remed:es agamst the

ApphcmmmmpectoftheDIPChargemdtthIP Secm'xty

. THIS COURT ORDERS AND DECLARES that ‘the grantmg of the DIP Charge

herein, the execution and dehva'y of the DIP Secunty and any agreemcnm mstruments or
other documents delivered in relanon thereto and any actxons taken to file, rchster =

'record or perfect same under the terms of this Order and any paymentx made by the’
-Apphcants to the DIP D:nda's will not constitute conduct mentmg an oppression
_ remedy, settlements, fraudulent preferences, . ﬁaudulent conveyanccs or - other

challengeable or revxewable transactions under any apphcable federal or provmclal |
legxslat:on. |
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THIS COURT ORDERS that nothing in this Order shall affect, limit or prejudice any
" existing secmty held by the DIP Lendersmrespectofthe Applicants (the “Existing -
‘Secmitf’)tosecmepresemorﬂttmeadvancmbyﬁ:eDIPLendmtotheApphcants"

undcr thc DIP Term Sheet or otherwise.

ADJUSTMENT AGREEMENT AND DIP PARITCIPANTS’ CHARGE

| 'rms COURT ORDERS that the Apphcants and the other DIP Parhmpams are hereby .
' authonzed and :mpowcred to" enter into an adjustment agreememt, substannally on the

terms and conditions set forth in the adjustment agreement attached hcreto as Schedule

- “D” as may hereafter be amended by the partles thereto (thz “AdJustment Agreement")

THIS COURT ORDERS that, as secusity for the obligations and lisbilities between

hereby charged by & fixed lien and security interest (the “DIP Participants’ Charge™) in
favour of the respective DIP Participants pursuant to the terms of the Adjustment’
Agrecment. The DIP Parncxpmts’ Charge shall rank in the pnonty relative to all
Encumbrances. other than any Prior Statutory Claims, set out in paragraph 61.

THIS COURT ORDERS that the DIP Partxctpants or any other Person on their behalf
shallnotbereqmredtoﬁ]e, register, recordorpetfecttthIP Paxucxpants Chargc-

grantedpm'suanttotmerder

" THIS COURT ORDERS that the Secured Lendexs shall be entitled to the benefit of and

are hereby granted a fixed and floating charge, mortgagc, hypothec, pledge liem and

- secuntymterwtmfavouroftheSecuredLenders(the“Secmechnders Charge™) onall |

ofthgensungandaﬁer-acqmmdPropa‘tytothe extenttherexsanydxrectormmmt
diminution in the realized value of the present and future collateral over which the
Secured Lenders currently have secunty by reason of the DIP Charge and any other
Charges created by this Order. The Secured Creditors’ Charge shall attach 1o all existing

and a,fm-acqmred Property, as the case may be, mcludmg any lease licence, oocupahon
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permxt, or other contract, notvnthstandmg any requu-emant for thse consent of the lessor,
hcensor or other. party to such contract, licence or occupation permit, or any other Person,
.thatthenecessztyforthegwmgofsuchconsentmhmbydxspensedthh, andtheabsence :
ofanysuchconsentshallnot consumteabreenhofordefmﬂt under any such lease,

licence, oocupauon permit or other contract. The Secured Lendm Charge shall rank in
the priority relative to all Encumbrances, other than : amy Prior Stat\nory Claims, set out in B

' paragraph 61.

41. THIS COURT ORDERS that the Secured Lenders shall not be required to file, register,
recordorpcrfcctthe Secmechnders ‘Charge and that the SecuredLendcrs Charge shall
© be valid and enforcesble as against all existing and after-acquired Property for all

pmposes,mclumngasagmnstmynghguﬂeormﬁlﬂmgmereimordedor~ o

" perfected subsequent to the Secured: Lenders' Cherge coming into ~existence,
" notwithstanding -the failure to file, register, record ‘or perfect the Secured Lenders’
‘Charge. Nonetheless, the Applicants are authorized and empowered, if requeswd by the
Secmedlmders to execute and dchvcrtoormfavomofthc Secured Lenders such
mortgages, ‘charges, hypothecs, secmty, instruments or other documents (the * Secured
~ Lenders’ Secunty")asmaybereasonablcrcqmred chargmgandcreaungasecumy_

mtcrestmallofﬂxemsungandaﬁer-acqmmdepertyoftheApphoamsmaccordance o

. with the Secured Lenders’ Charge and the Secured Lenders are hereby authorized to take
‘such steps as they deem necessary or appropnate to file, register, record or perfpct the
- Securéd Lenders® Security in all such jurisdictions as they may consider appropriate,
: notwithstanding any other provisions of this Order. | L

 PAYMENI OF 'p )

42, THIS COURT ORDERS that, except as othermse prov1ded in - thxs Order, the
. Apphcants arehcrebyd:.rected, until furthcrOrdzrof this Honourable Court:'

_(a) to ‘make no payments, whether of pnncxpaL 'mterest thereon or otherwise, on
account of amounts owing by the Applicants to any of their creditors as of the date -
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| of this Order, including, subject to paragraph 18(g), any payments in respect of .
" leases that are ﬁnancmg leases.

not to enter into any transaction out of the ordmary course except as eontemplated :

: by this Order or wuh approval of th:s Honourable Court;

“to make no payments to the shareholders, in such capacity, of the_'Aphlieants;

to make no payments to any director, officer or senior management employee of -

" any Applicant exeept for amounts payable in the' ordmary course at the rate or in

thesmemnountaswaspmdpnortothedateof&mOrder unlesseonsenxedto

‘ vbytheRequnedLenders

to gram no mongages, charges, secunty interests, hypothecs, liens or other
Emmmbrances uponormrespect ofanyofthePropertyotherthanas otherwme‘

Aauthonzedpmsuanttothstrder

to make no payments whether pnnclpal mterest thereon or otherwxse on account
of amounts owing by the Applicants, as of the date of this Order, to any person

with whom any Applicant has executed any lease or agreement that purports to

cmateaseemtymtuestmthmspectwpersonalpmpenythatsmpaymmtoru'

performance of an obligation;

_“to make no payments or give anycredxt to anypetsons on account oftheretum of
' »merchandxse purchased from the Applicants prior to the date of th1s Order; and

‘subject 1o paragmph 42(d), not to enter into any key employee retentxon'.

agreements or programs or any agreements w1th any dnector, oﬁeer or senior

. management.

AN'D POWERS OF ONIT

- 43, THIS COURT ORDERS that, until further Order of this Court, KPMG Inc. (the
| “Momtor”)beandxtlshexebyappomtedasanoﬁeerofthxsCom‘ttomomtorthe.
busmess and affairs of the Apphcants,mth the powers and obhgatlous set out in the
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. 'CCAA and the addmonal powers and obligations hcrcaﬁor ‘set forth and that thc

'Apphcants their sha.reholdors officers, directors, e ployees, servants agents and

_representatrves shall cooperate fully with the Monitor in the exercise of its power and

discharge of its obligations. Without limiting the generahty of the foregoing, the
foregoing persons shall prov1de the Monitor with such access to the Apphcants' books

 records, assets and prem.tses as the- Monitor reqmros to excrcxse its powcrs and perform

its obhganons under this Order.

THIS  COURT ORDERS that the Monitor, in addmon to 1ts pmmbed rights and
obligations under the CCAA and in addition to its rights and obhgatxons outlined in
- paragraphs 53 through 60 of this Order, is hereby directed and empowered to:

®

®
)
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- monitor the 'roceipts and -disbursements of the Applicants on such basis as the .

.Monitor deems appropriate;

assist the Apphcants in their rssn'uctunng eﬁ'orts and in the developmt and
‘ mplementanon of the Plen and any amendmcnts thoreto '

‘assist the Applicants in reviewing the Applicants" businesses and assessing

opportumtles for oost roducnons, cash conservation and revenue enhanccment,

assist the Applicants, to the extent reqmred by the Apphcants in the
dlssemmanon of financial and other information whxch may be used in these

prooeedmgs

assist the Apphcants in the shut down, dxsposal, dxstnbutlon and/or the sale of any'

of thexr respective Prope:ty or busmasses,

I'asmst the Apphcants w1th the holdmg and admmstenng of any moetmgs for :
| vonngonthePlanandshsllactaschalratanysuchmccnngs

have full and completc access to the books, records management, employoos and
adv1sors of the Applicants and the Propcrty to the extent reqmred to pcrform the
Momtor s duties arising under thrs Order' |



4s.

@

&)

@

- -25.

be at liberty to engage legal eounsel,‘.in» the event the. Monitor requues
- independent legai advice concerning a specific issue or issues relating to the :
- exercise of i its power and dlscha.rge of'its obhgahons under this Order, and engage

such other agents as the Monitor deems necessary respecting the exermse of its

| powers and performance of its obhganons under this Order

. be ath“be:__'tyto re‘tain and utilize the services of entities related to KPMG Inc. as
‘'may be necessary to pei'form the Monitor's duties hereunder;

 distribute 8 weskly detailed consolidated sctusl cash flow summary to the

Applicants, the DIP Lenders and the Secured Lenders with an explanation for

~ 'sxgmﬁcant vanances in actual cash flow from the Cash Flow Projections for such
‘weekly period; and otherwme report to such parties as they may from nme to tlme “

reasonably request

reporttothxs CourtastheMomtordeems appropnaxeorasthstomthrects in’
respect of the Plan, the restructuring or the business ofthe Applicants or in mpect
of such other matters as may be relevant to the procwd.mgs here:n, and

perform such other duties as contemplated or requued by this Order, as
contemplated under the DIP Term Sheet, or.as required by further Order of this
Court. | | I

THIS COURT ORDERS that the Monitor shall pmvxde the DIP Lenders and the
| Secumd Lenders, and that 1t is authorized but not obligated to prowde other mterested
B parnes, mcludmg but not hmJted to the affected creditors, with its teport or assessment of -

thePlanand any proposal forthe sﬂeofall orsubstantwllyall of the Propertyorbusmess-

of any of the Applicants. The Momtor shall incur no hablhty as a result of anyreport or

" assessment that it may make pursuant to this: provzsmn, except for gross neghgence or -
 wilful mxsconduct on its part. ' ‘

| THIS COURT ORDERS that the Monitor is not empdwen'ed to take possession of the
'Property of the Applicants or to manage any of the Applicants’ businesses or affairs and
- shaIl not, by fulﬁlhng its. obhganons hereunder, be deemed to have taken and mamtamed
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possession or control of the Property, or any part thereof, end ‘shall not occupy 0" be

deemed to occupy any premises except in such circumstances as the Monitor deems

-necessary.

THIS COURT ORDERS that the fees and disbursements mcurred at the standard rates

-and charg&s of the Monitor (mcludmg the solicitor and client fees and dxsbm-scments ‘

mcm'red at the standard rates and charges of any counsel retained by the Momtor), the
CRO appomted by the Applicants and the solicitor and client fees and chsbursemcnts :
incurred at the standard rates and charges of Applicants’ counsel both leading up to and in
respect of thme proceedings (the “Professional Advisors’ Fees™) shall be paid by the

Applicants as part of the costs of these proceedmgs, the Plan and the restructuring and the

Applicants are hereby authorized and chrected to pay the accounts of the Monitor,

e Applfcants’. counsel, any counsel for the Monitor and the ‘CR'.O on a weekly basis. In

addiﬁdn, the Appﬁcéhts are hmby authorized to pay each of the Monitor, counsel to the

* Monitor, counsel to the Apphcants and the CRO such retainer as may be amed upon to

be held by the Monitor, the CRO and such counsel as secunty for payment of their fees

and dxsbuxsements ‘outstanding from time to tune (including with respect to this -
Apphcatlon) The Profesmonal Advmors Fees are hereby -secured by a charge on the

 Property and Rights (the “Professional Advisors’ Charge”), to @ maximum of Cdn.$2:
 million, which Professionsl Advisors’ Charge shall rank in the priority relative toall . <
: Encumbrances, othcr than any Prior Statutory Clanns, set out in paragraph 61. '

- i'rms COURT ORDERS that the Momtor, its counsel, the Appheants counsel and the
' CRO in these procwdmgs or any other Person on their behalf, shall not be required to_

ﬁle, register, ‘record or perfect thc Professional Advxsors Charge granted pursuanx, to this } '

“THIS COURT ORDERS that, in addition to the rights and protections afforded o the

Monitor under the CCAA or as an officer of this Honourable Court, the Monitor shall
incur no hablhty or obligation as a result of i its appointment or the fulfillment of its duties
in the carrying out of the prowsmns of this Order, save and except for gross negligence or
mlﬁﬂmxsconductonltspart and no actlon or othaprocw&::gshallbccommcnced
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. against KPMG Inc. asa result of or relating in any way to its appointment as Monitor, the -

f\nﬁn;nent of its duties as Monitor or the caxryixig out of any of the orders of this Court, -

except with prior leave of this Court 'and upon further order securing, as security for costs,
* the solicitor end his own clieat costs of KPMG Inc. in connection with any such action or
 procesdings, and provided further that the liability of KPMG Inc., hereunder shall not in
 any event exceed the quantum of the fees and disbursements paid to or incuirred by them

in connection with this matter. The related KPMG Inc. entities referred to in paragraph

' 44 of this Order shall also be entitled to the protectlons, benefits end pnvﬂeges of this

ara,graph 49 musatis mutandzs

THIS COURT ORDERS that the Momtor is not, and shall not be decmed or conmdaedA

to be, & successor cmploya, sponsor or payer with respect to the Apphcants or any.

employeesorformcremployeesofﬁleApphcantsundcrtheCanadaLabourCode the !

' Labour Relations Act (Ontario), the Employment Standards Act (Ontario), the Pensxon

Benefits Act (Ontario), any collective agreement or, other contract between the Apphcants
and any of their present or fonner employees, or under my other provincial or fedcml
lcglslatmn, mgulatxon or rule of law or eqmty apphcable to employees or pensions, or
otherwxsc '

' THIS COURT ORDERS that nothmg herein contained shall vest in the Monitor the -

care, ownershlp, control, charge, occupatxon, possessxon or management (separately:

, and/or collectively “Possessmn"), or require or obligate the Momtor to occupy or to. take

Possession of any property of the Apphcants which may be envxronmcntally .
contammated, or a poliutant or & contammant, or cause or con’mbute to a spill, dxscharge o
release or deposxt of 2 substance oontra:y to any legxslanon enacted for thc protectmn or

_preservation of the enviromment mcludmg, without hmnanon, thc Canadian

Enwonmental Protection Act, the Transportanon of Dangerous Goods  Act, the

" Environmental Protection Act (Ontsrio), the Emergency Plans Act, (1983) (Ontario), the

Ontario Water Resources Act, the Occupational Health and Safety Act (Ontario) or the
,egmﬁons thereunder, or any federal or provincial legislation or rule of law or equity in
ety 'J;uri'sdiction aﬁecﬁﬁg the envxronment or the 'transpdrtaﬁdn of goods or hazardous
waste ~(coﬂ°cﬁveiyr“Enyfromnenml Laws") The Monitor shall not be deemed a§ a result
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cof: this Order to be in Possessxon of any of the Property mthm the meamng of any '_
Env:mnmenul Laws,

52, 'THIS COURT ORDERS that, to the extent required by the Apphcants, the Apphcants
may pay to the Momtor funds necessary for payment of goods or services supphed to the

Apphcants afherthedateofthxsOrderandtheMomtorshallhavethenghtandanﬁonty G

to make axrangemcnts (including without hmxtanon, trust a:rangements) for payment to
suchpcrsons in exchangc for the delivery of goods or scmces supphed to the. Apphcants ,
and for greater cermnty, the Momtor shall not be liable for any obligations or lisbilities
for the supply of any goods or services to the Applicants,

o I_;RA_IXSACTIOE PROQESS .
. 53 THIS COURT ORDERS AND DIRECTS MGI and its direct and mdn'ect subsidiaries
T ¢ pursue opportunities for third party u‘ansacuons, including investments, sales, assst
dlsposmons, strateglc ‘business combinations, and similar transactions (the "I‘ransacuon
")mmlaﬁontothexrrespecnveassetxandbusmesswmamotdancemtha
protocoltobeag’eedtobyMGIWIththeDIPLendersandtheSecutedLendars (the

“Transacuon Protocol”)

| . 54, . THIS COURT ORDERS AND DIRECTS MGItoretmn anmvestmem banking ﬁrm -
. (the “Invesunent Banker”) in accordancc thh the Transaction Protocol The Chmr ofthe
thrucnmng Steering Committee (as defined in the Affidavit) of MGI's Board of

Duectors (the “Chmr") and the CRO shall meedxately assume - ‘responsibility for and
xmplemcnt the Transaction Process and the Chair, the CRO and the Monitor shall control

and take an active and dJrect role in the Transaction Pmc&es, mcludmg commumcatmg
with mterested parﬂes and - assessmg alternative opportumtxes and si:rateglc . |
consxderatlons ' o

55, THIS COURT ORDERS AND DIRECTS thattheMomtor the Chan- theCROandthe

‘ : Inth:ncnt Banker shall be actively involved in all aspects of the Transachon Process in
. order to, among other things, ensuretbatltxs conductedmafauandm;sonablemmner
and does not exclude any potentlal optlon. - |
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THIS COURT ORDERS that the Chair sad the CRO shall ensure that MGI works

closely and cooperatively with the Investment Banker throughout the Tnansacuon Process
and that the Investment Bankcr shall have direct parncxpatmn in all sxgmﬁcam ‘
discussions with prospectlve thxrd parnes, assessment of alternanves, and admmstratwn o

"ofﬁxeTransactloancoss

THIS ‘COURT ORDERS AND DIRECTS that the CRO, the Monitor and the

- Investment Banker shall oversee and coordinate all responses to information requests -
from interested part:es and the Investment Banker shall. assist in 1dennfymg additional

potonnal transaction partners, and shall continue to Haise with the DlP Lenders and

Secured Lenders and their respecuve representatives.

' THIS COURT ORDERS that the Chair, the CRO and the Invesunent Banker will

submxt;omtreportsonaweeklybasxstotheDIPLendmandtheSecuredLmdm'

'.regardmgtheTransacuonProcoss whchmortsshallsmnmmzedevelopmentsmdthc |

current status of the Transacuon Process ‘and the ChaJr ‘the CRO and the Investment
Banker will makc themsclvos available to theDIP Lenders and the Socm‘edLendas on an

ongomg basxs to address qucatlons, commmts Or conocerns.”

THIS COUR‘I‘ ORDERS that, notwithstanding any ot.her.provision of this Ordor, the
Monitor shall immediatcly assume responsibility for the Transaction Process in respect of
MGP's long distance reseller business and in respect of the business of the Apphcant, .

‘Mosmc Marketing and Technology Solutions II Corp. (collectwely, the “Monrtor Sales " |

mththeassxstanoeoftheChmrandﬂzeCRO and,mmsregmd,theMomtorshall

(® be acuvely involved in all aspects of the Momtor Sales in order to smong othe:"
things, ensurethattheyareconductedmafauandreasonablemanneranddonot
' ‘excludc any potenhal visble option;

(b) - alone have direct participation in all significant discussions with prospective third

' parties, é.ssessment ofaltemaﬁvos, and administration of the Monitor Sales;

(c). f'oVersee and coordmate all responsw to mformanon requests from mtcrestod

* parties in  respect. of the Momtor Sales,
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(D assxst in identifying addmona.l potential transacuon partners and

(o) contmue to harse with the DIP Lenders and Secured Izndm and thur respectwe :
representatlves in respect of this process and any pmposed transactions. '

THIS COURT ORDERS that the Investment Banker shall provide the DIP Lenders and

the Secured Lendcrs 2 report on the results of the Transaction Process and the Monitor |
shall provids & report to this Honourable Court, the DIP Lenders and the Secured Lenders
in respect of same and i in respect of the Monitor Sales, including an assessment by the |
Momtor of the economic benefits of each offer, and that its report shall be treated as
confidential, be sealed and not form part of the pubhc record until furthcr ordcr of this

" _Honourable Court

THIS COURT ORDERS thst the priorities-of the Directors’ Charge, DIP Charge,

Secured Lendcrs Charge, DIP Parucrpants’ Charge and Professrona.l Advxsors Charge,
as between them, shall be as follows:

" Fimst — Professional Advisors’ Charge;‘
Seqond—Dixectors; Chargc '
' rhird-mr Chargc
" Fourth - Secured Lenders’ Charge; and

Fifth ~ DIP Participants’ Charge.

' THIS COURT ORDERS that, notwithstanding () the pendency of these proceedings
: arid the declaration of insolvency made herein, (b) the pendency of any petitioné for"

ervmg orders heredfter issued pursuznt to the BIA i mn respect of any of the Apphcants
and any receiving orders issued pmsuant to any such peutmns, (c) the provisions of any
federal or provm_cxal statute, and (d) any declarations, admrssmns or other evidence of

insolvency' made in these proceedings, the Directors’ Charge, DIP Chﬂfze,secmd
Lenders’ Charge, DIP Participants’ Charge and_ Professional Advisors’ Charge
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, (coueétii'ely, the “Charges"), and all documents délivered piirsuant thereto, constinnc

legal, valid and bmdmg obligations and shall be deemed to be valid, enforceable a.nd :
effective and specxﬁcauy, without ‘limitation, notw1t.hstandmg any neganve covenants,

) prohxbmons or other similar provisions with respect to incurring debt or the creation of
" liens or sécu;ity contained in any existing agreement between the Applicants and any

lender .and that, notwithstanding any provision to the contrary in such agreements, the ,
Cha.rgcs, (a) shall not create or be deemed to constitute a breach by any one of the

" Applicants of any agreement to which it is a party, (b) are not oppressive, end (c) do not -
: ,constltute fraudulent preferences, ﬁ'audulent conveyances or otherwise. challengeable or
reviewsable transactions under any apphcable law. :

| PROCEDQ& PROTOCOL i

THIS COURT ORDERS that the proceduml protocol (the “Protocol™ attached hereto
as Schedule “B”beandxsherebyapprovedbythxs Courtonanmtenmbamsand, upon

approval of this form of Protoool by the Umted States Bankruptcy Cou.rt of the Northern
Dmlnct of Texas (the “Uu.s. Bankmptcy Court"), parlws to this procwd.m,g shall be
governed by the Protocol. -

64.

65
. Protection and Electronic Documents Act. S.C. 2000, ¢.5, in the course.of the Transaction

- Process orotherwxsemme oourse of the resu-uctunngprocess, the Apphcants shall

. disclose personal information of 1dent1ﬁable mdxwduals in their possession or control to - -

THIS COURT ORDERS that the Apphcants may apply at any time or times for an

‘Order extending the Stay Termination Date

THIS COURT ORDERS that, pursuant to clause 7(3)) of the Personal Information

stakeholders or prospecnve purchasers or bidders for the Property and operahons of the

- Apphcants, to investors or strateg:c partners, and to their advisors (collechvely, the

“Third Parnes”) to the extent desirable or requn'ed to negotxate and complete the ‘,
restmcumng process or the Transaction Pmcess, provxded that the Persons to whom such |



- 67

-32.

personal information is disclosed enter . into conﬁdentmhty agreements with thel

Appheants binding them to maintsin and protect the privacy of such mformatxon mdto :
‘limit the use of such information to the extent necessary to complete the transaction then

under negohanon. Upon the completion of the use of personal information for the limited - ‘.
purpose set out herein, the personal mformahon sha.ll be returned to the Applicants or

'desuoyed. In the evem that a Third Party aoqmres personal mformanon as part of the
resu-uottmngoraspartofanacqmsmonofsomeorallofthePropertyorbusmessofan |

Apphcant or as part of another strategic transaction contemiplated hereunder, suich Third
Party shall be entitled to continue to use the personal information in a manner which is in

-all matenal respects 1denucal to the prior use of such personal | mformanon by the
' Apphcant& '

A .‘ THIS COURT ORDERS that, for the purposes of seeking the aid end reoogmtlon of any
- court or any judicial, regulatory or administrative: body outside of Canada, mcludmg,'

\mthout hmltatlon, for the purposes of obtammg, if deemed necessary or demrable by the
Apphcants, an order under Section 304 of the U.S. Bankmptcy Code, the Momtor ghall
act and be deemed to be the forelgn ropresentauve of the Apphcanls

| THIS COURT ORDERS that the Apphcants be and are at liberlyto

| ','(a); - serve thxs Order, any other orders in these proceedmgs all other proceedmgs, the

... Plan, any notices of Meetings and all other notices, and to deliver any letters to
' cred:toxs, information cuculars proofs of clmm, proxies md dxsﬂowanees of
| clmms, by forwardmg true copies thereof by prepaid ord.mary mail, oouner,
personal dehvery or electromc transmission to the Apphcants creditors at thexr
- addresses as last shown on the records of the Applicants and that any such semce
' or notice by couner, personal delivery or electronic transmission shall be deemed -
. tobe received on the next business day followmg the date of forwardmg thereof, |

| orlfsentbyordmarymml, on the fourth busmess day a.ﬁermallmg'

' (b)-,. takesuchprocwdmgsmderﬂxeBIAastheApphcantsbeandareatanyt:me.._

- deemappmpnaxe and S SR ‘ St
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.('e):‘ conaent to the appomtment of a recerver and/or receiver and manager of the

Appheants or the Property or make an asmgnment in bankruptcy at any time.

THIS COURT ORDERS that the appomtment of KPMG Inc. as Monitor under the

. terms: of this Order shall not restrict or prejudice KPMG Inc. ﬁ'ombemg appomted- :

xntemn receiver, recelver or receiver-manager of any of the property or assets of any of
the Apphcants or trustee in banknq)tcy of the estates of the Applicants, ptovrded that, in

-not opposing this paragraph, the DIP Lenders and the Secured Lenders shall not be
. deemed to have consented to- the appointment of KPMG Inc as an interim receiver,

recerver, receiver and manager or trustee: in bankruptey or prevent any of them from

opposmg any such appomnnent of KPMG Inc.

 THIS COURT ORDERS that the Apphcants or the Momtor may, from time to time,

apply to this Court for directions in the dlscharge of their powers and dnues hereunder or

3 mrespectoftheproperexeeuhonofﬂnsOxder

THIS COURT ORDERS thit, noththstand.mg any other provrsxon ‘of this Order, the'
Appheants may apply at any time to this Court, to seek any further rehef, and any
mterestedPersonmayapplytothrsCourttovaryormmndthxs Orderorseekotherrehef

onseven(7)days notreetotheApphcantsandtheMomtorandtoanyoﬂ:erPersonhkely o

to be affected by the Order sought or upon such notxce, if any, as this: Court may- Order :

THIS COURT ORDERS that this Order and any other Orders in these proceedmgs shall

| haveﬁxllforeeandeﬂ‘ectmallprovmeesandtemtonesmCanadaandabroadandasf

agmnst all Persons agaxnst whom it may otherwxse be enforeeable

THIS COURT ORDERS AND REQUESTS the md and recogmhon of any court or any

“ Judrclal, regulatory or admxmstratrve body in any provmce or temtory of Canada -
' (mcludmg the assistance ofany court in Canadapursuant to Section 17 of the CCAA) and -

the Federal Court of Canada and any Judrcxal, regulstory or admmrstratlve tnbuna.l or
other court constltuted pursuant to the Parhament of Canada or the legislature of any
provmce and any court or any Jud.tcral, regulatory or administrative body of the United - -
States of America and the states or other subdmslons of the Umted Statee of Amenca.
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andofanyothernauonorstatetoactmmdofandtobecomplementarytoﬂnsCounm
carrymgouttbetermsofthstrder - '

S N A

ENTERED ATIINSCRH'ATOROM\. - Mary "
ON/BOOK : 'y D'Eop
LE/DANS LE R“GISTRE NO: :

DEC 172002

Sies i, b o



| - SCHEDULE “A?

B ‘Mosaic Grotp Inc. (Canada)_ .

Mosaic Sales Solstions Corp. (Ontario)

Ficld Energy Services Lid. (Ontaric)

Mosaic Ma.rkeung and Technoidgy Solutions Corp. (Ontario)

- Mosaic Marketing and Technology Solutions () Corp. (Ontaric)
Mediim One Productions Inc. (Ontario) e

' Mosaic Investménts Inc. (Ontario)
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