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THE'HONOURABLE ) WEDNESDAY, THE 13™
JUSTICE NEWBOULD ) DAY OF NOVEMBER, 2013

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 8440522 CANADA INC., DATA & AUDIO-VISUAL ENTERPRISES WIRELESS INC., AND
DATA & AUDIO-VISUAL ENTERPRISES HOLDINGS INC.

Applicants

ORDER
(Approval of Sale Procedures)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an Order:

(a) that the time for service of the Notice of Motion, the Motjon Record and the
second report of the Monitor, Emnst & Young Inc. (the “Monitor’) dated
November 11, 2013 (the “Second Report’) is abridged and validated so that this
Motion is property returnable today and dispensing with further service thereof;

and

(b) approving the sale procedures (the "Sale Procedures"), substantially in the form
attached as Schedule "A" to this Order,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion, the Second Report and
the Affidavit of William E. Aziz sworn November 7, 2013 and the exhibits thereto (the “Aziz
Affidavit”), and on hearing the submissions of counsel for the Applicants, the Monitor, and such
other counsel present, no one else appearing although duly served as appears from the affidavit

of service of Evan Cobb sworn Novem_ber 8, 2013:



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion
Record and the Second Report is hereby abridged and validated so that this Motion is properly
returnable today and hereby dispenses with further service thereof.

SALE PROCEDURES

2. THIS COURT ORDERS that the Sale Procedures, substantially in the form attached as
Schedule "A" to this Order, be and are hereby approved.

3. THIS COURT ORDERS that the Monitor and the Applicants, be and are hereby
authorized and directed to perform their obligations under and take such steps as they consider
necessary or desirable in carrying out the Sale Procedures, and any steps taken by the Monitor
and the Applicants in connection with the Sale Procedures prior to the date hereof be and are

hereby approved and ratified.

4. THIS COURT ORDERS that the Monitor and its affiliates, partners, directors, employees
and agents shall have no liability with respect to any and all losses, claims, damages or
liabilities, of any nature or kind, to any person in connection with or as a result of the Sale
Procedures, except to the extent such losses, claims, damages or liabilities result from the
gross negligence or wilful misconduct of the Monitor in performing its obligations under the Sale

Procedures (as determined by this Court).

5. THIS COURT ORDERS that, in connection with the Sale Procedures and pursuant to
clause 7(3)(c) of the Canada Personal Information Protection and Electronic Documents Act,
the Applicants and the Monitor are authorized and permitted to disclose personal information of
identifiable individuals to prospective investors, financiers, purchasers or bidders and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more investment, finance or sale transaction (each, a "Transaction"). Each prospective
investor, financier, purchaser, or bidder to whom such information is disclosed shall maintain
and protect the privacy of such information and shall limit the use of such information to its
evaluation of the Transaction, and if it does not complete a Transaction, shall; (i) return all such
information to the Applicants or the Monitor; or (ii) destroy all such information that is not
electronically stored and, in the case of such information that is electronically stored, destroy all
such information to the extent it is reasonably practical to do so. The purchaser in any
Transaction shall be entitled to continue to use the personal information provided to it, and



related to the property purchased, in a manner which is in all material respects identical to the
prior use of such information by the Applicants, and shall return ali other personal information to
the Applicants or the Monitor, or ensure that all other personal information is destroyed.
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SCHEDULE “A”
SALE PROCEDURES
(see attached)



Sale Procedures

Set forth below are the Sale Procedures (the “Sale Procedures™) to be employed with
respect to the proposed sale of all or substantially all of the business and assets or shares of Data
& Audio Visual Enterprises Wireless Inc. (“Wireless”) and Data & Audio Visual Enterprise
Holdings Inc. (“Holdings”, together with Wireless, the “Sellers”).

On September 29, 2013, the Sellers and 8440522 Canada Inc. (collectively, the
“Debtors”) commenced proceedings under the Companies’ Creditors Arrangement Act (the
“CCAA” and the “CCAA Proceedings”) before the Ontario Superior Court of Justice (the
“Court”).

On November 13, 2013, the Debtors obtained a sale procedures order (the “Sale
Procedures Order”) under the CCAA from the Court approving these Sale Procedures.

Pursuant to the Sale Procedures, the Debtors, with their financial advisor, Canaccord
Genuity Corp. (the “Financial Advisor”), will pursue a sale of the Assets (as defined below)
under a fair and competitive sale process under the supervision of Ernst & Young Inc., in its
capacity as the Court-appointed monitor in the CCAA Proceedings (the “Monitor™), and the
Court, pursuant to which all interested parties will be provided with a fair and equal opportunity
to participate in the Sale Process (as defined below).

Notwithstanding anything contained herein, the Sellers shall have the right to enter into
an exclusive transaction for the sale of the Assets, or any portion thereof, outside of the Sale
Process prior to the Participation Deadline (as defined below) on terms acceptable to the Sellers,
the Monitor and the purchasers under the DIP Note Purchase and Guarantee Agreement dated
September 30, 2013 (collectively the “DIP Lenders”).

Sale Process

The Sale Procedures set forth herein describe, among other things, (a) the Assets
available for sale, (b) the manner in which prospective bidders may gain access to or continue to
have access to due diligence materials concerning the Assets, (c) the manner in which bidders
and bids can become Qualified Bidders (as defined below) and Qualified Bids (as defined
below), (d) the receipt and negotiation of bids received, (¢) the ultimate selection of any
Successful Bidder (as defined below), and (f) the approval thereof by the Court (collectively, the
“Sale Process”). The Monitor intends to consult with the Sellers and the DIP Lenders and their
respective advisors throughout the Sale Process.

Assets To Be Sold

The Sellers are offering for sale, in one or more transactions, substantially all of the
Sellers’ business and assets (the “Assets”). The Sellers reserve the right to eliminate certain
assets available for sale pursuant to the Sale Process prior to the Bid Deadline (as defined
below). For the purposes of these Sale Procedures, a sale of the Assets also includes a
transaction pursuant to which the shares of the Sellers are arranged by or sold to the Successiul
Bidder.



“As Is, Where Is”

The sale of the Assets will be on an “as is, where is” basis and without surviving
representations or warranties of any kind, nature or description by the Sellers, its agents or
estates, except to the extent set forth in a definitive transaction agreement signed by the Sellers
and the Successful Bidder. By submitting a bid, each Potential Bidder (as defined below) shall
be deemed to acknowledge and represent that it has had an opportunity to conduct any and all
due diligence regarding the Assets prior to making its bid, that it has relied solely upon its own
independent review, investigation and/or inspection of any documents and/or the Assets in
making its bid, and that it did not rely upon any written or oral statements, representations,
warranties, or guarantees, express, implied, statutory or otherwise, regarding the Assets or the
completeness of any information provided in connection therewith, except as expressly stated in
these Sale Procedures or as set forth in a definitive transaction agreement signed by the Sellers
and the Successful Bidder.

Free Of Any And All Claims And Interests

Except as may otherwise be provided in the Successful Bidder’s transaction agreement,
all of the rights, title and interests of the Sellers in and to the Assets, or any portion thereof, will
be sold free and clear of all Liens and Claims (which may be defined in the Transaction Order
(as defined below)), subject to any Permitted Encumbrances (which may be defined in the
Transaction Order), pursuant to an order by the Court approving the sale of the Assets, or a
portion thereof, and vesting in the Successful Bidder all of the Sellers’ rights, title and interests
in and to such Assets, or a portion thereof, whether by way of an approval and vesting order or a
sanction order, the “Transaction Order”), when granted, such Liens and Claims to attach to the
net proceeds of the sale of such Assets.

Publication Notice

Within three (3) days of entry of the Sale Procedures Order by the Court, or as soon as
practicable thereafter, (i) the Sellers shall publish notice of these Sale Procedures in The Globe
and Mail (National Edition) and (ii) the Sellers shall issue a press release regarding the Sale
Process through Canada Newswire, designating dissemination in Canada and major financial
centers in the United States.

Selicitation of Interest

As soon as reasonably practicable after the granting of the Sale Procedures Order, the
Financial Advisor, in consultation with the Sellers, the Monitor and the DIP Lenders, will
prepare an initial offering summary (the “Teaser Letter”) notifying prospective purchasers of
the Assets (both strategic and financial parties (including existing shareholders and noteholders
of the Sellers and parties proposed by the DIP Lenders)) of the existence of the Sale Process and
inviting prospective purchasers to express their interest in making an offer for the Assets.



Participation Requirements

Unless otherwise ordered by the Court or as otherwise determined by the Monitor, in
consultation with the Sellers and the DIP Lenders, in order to participate in the Sale Process,
prior to December 2, 2013 at 10:00 p.m. (ET) (as may be extended as set out below, the
“Participation Deadline”), each person who wishes to participate in the Sale Process, and in the
event that such person is an entity formed for the purpose of acquiring the Assets, or any portion
thereof, each actual or proposed holder of the equity (whether in the form of stock, partnership
interests, LLC interests, debt issued in connection with such person’s bid for the Assets or
otherwise) or proposed beneficiary of such person through license or similar arrangement
granted in connection with such person’s bid (each, an “Equity Holder”) (each such person who
wishes to participate in the Sale Process and each Equity Holder thereof, a “Potential Bidder”)
must deliver to the Notice Parties (as defined below) at the addresses provided below all of the
following documents (the “Participation Materials™):

a) an executed confidentiality agreement (to be delivered prior to the distribution of
any confidential information by the Sellers to such Potential Bidder) in a form and
substance acceptable to the Sellers, and which shall inure to the benefit of any
purchaser of the Assets, or any portion thereof. In the event the Potential Bidder
has already entered into a confidentiality agreement with either of or both of the
Sellers, prior to the distribution of any additional confidential information by the
Sellers to such Potential Bidder, such Potential Bidder must provide a statement
waiving any of its rights under such confidentiality agreement that are in conflict
with the Sale Procedures or that would otherwise prohibit disclosures regarding
the Potential Bidder, or any transactions it may enter into with the Sellers, to the
Notice Parties and other Qualified Bidders who submit a Qualified Bid;

b) current audited financial statements and latest unaudited financial statements of
the Potential Bidder, or such other form of financial disclosure and credit quality
support or enhancement that allows the Monitor, in consultation with the Sellers,
to make a reasonable determination as to the Potential Bidder’s financial and
other capabilities to consummate a sale;

¢) confirmation that the Potential Bidder has not engaged and will not engage in any
collusion with respect to the bidding or the transactions, and if such Potential
Bidder is an entity formed for the purpose of acquiring the Assets, or any portion
thereof, confirmation from each of the Equity Holders of such Potential Bidder
that such Equity Holder has not engaged and will not engage in any collusion with
respect to the bidding or the transactions, such confirmation, in each case, in form
and substance satisfactory to the Monitor; and

d) a statement outlining the Potential Bidder’s interest in purchasing the Assets, or a
portion thereof, from the Sellers, including: (i) any Assets expected to be
excluded; (ii) the structure and financing of the sale (including, but not limited to,
the sources of financing for the purchase price and all requisite financial
assurance); (iii) any anticipated corporate or other approvals required to close the



sale, the anticipated time frame and any anticipated impediments for obtaining
such approvals; and (iv) any conditions to closing that the Potential Bidder may
wish to impose.

The Monitor, after consultation with the Sellers and the DIP Lenders, may extend the
Participation Deadline once or successively, but is not obligated to so.

If it is determined by the Monitor, after consultation with the Sellers and the DIP
Lenders, that a Potential Bidder: (i) has a bona fide interest in an acquisition of the Assets; (ii)
has delivered all of the Participation Materials prior to the Participation Deadline; and (iii) has
the financial capability (based on availability of financing, experience and other considerations)
to consummate such a transaction based on such Potential Bidder’s financial information; such
Potential Bidder will be deemed a “Qualified Bidder”. The determination as to whether a
Potential Bidder is a Qualified Bidder will be made as promptly as practicable after a Potential
Bidder delivers all of the Participation Materials, and each such determination shall be reported
to each of the Notice Parties and to the applicable Qualified Bidder. The Monitor may
determine, after consultation with the Sellers and the DIP Lenders, whether to entertain bidders
for the Assets that have not met one or more of the requirements specified above and deem such
bidders to be Qualified Bidders.

Due Diligence

The Sellers may in their reasonable business judgment, and subject to competitive and
other business considerations, afford each Qualified Bidder and any other person seeking to
become a Qualified Bidder that has executed a confidentiality agreement as described in clause
(a) under the heading “Participation Requirements” above with the Sellers such access to due
diligence materials and information relating to the Assets as the Sellers deem appropriate after
consultation with the Monitor and the DIP Lenders. Due diligence access may include
management presentations as may be scheduled by the Sellers, access to electronic data rooms,
on-site inspections, and other matters which a Qualified Bidder may reasonably request and as to
which the Sellers, in its reasonable business judgment, may agree. The Monitor will designate a
representative to coordinate all reasonable requests for additional information and due diligence
access from Qualified Bidders and the manner in which such requests must be communicated.
No additional due diligence for any party other than a Qualified Bidder who has submitted a
Qualified Bid will continue after the Bid Deadline (as defined below). Neither the Sellers nor
any of their affiliates (or any of their respective representatives) will be obligated to furnish any
information relating to the Assets to any person other than to Qualified Bidders. The Sellers
make no representation or warranty as to the information to be provided through this due
diligence process or otherwise, except as set forth in any definitive transaction agreement(s) with
the Successful Bidder.

Bid Deadline

A Qualified Bidder that desires to make a bid shall deliver written copies of its bid to
each of the following parties (collectively, the “Notice Parties”): (i) the Monitor, Emnst & Young
Inc., Emst & Young Tower, 222 Bay Street, Toronto, ON MS5K 1J7, Attention: Mike Dean,



email: mike.p.dean@ca.ey.com; (ii) counsel to the Sellers, Norton Rose Fulbright Canada LLP,
Royal Bank Plaza, South Tower, 200 Bay Street, Suite 3300, P.O. Box, Toronto, ON MJ5J 274,
Attention: Virginie Gauthier, fax: 416-216-3930, e-mail:
virginie.gauthier@nortonrosefulbright.com; (iii) Canaccord Genuity Corp., Brookfield Place,
161 Bay Street, Suite 3000, Toronto, ON MS5J 2S1, Attention: Barry Goldberg and Michael
Levin, e-mail: bgoldberg@canaccordgenuity.com and mlevin@canaccordgenuity.com; and (iv)
counsel to the DIP lenders, Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, ON MS5H 257,
Attention: Robert Chadwick, fax: 416-979-1234, e-mail: rchadwick@goodmans.ca, so as to be
received by the Monitor no later than December 9, 2013 at 5:00 p.m. (ET) (as may be extended
as set out below, the “Bid Deadline”). The Monitor, after consultation with the Sellers and the
DIP Lenders, may extend the Bid Deadline once or successively, but is not obligated to do so. If
the Monitor extends the Bid Deadline, the Monitor will promptly notify all Qualified Bidders
and the Notice Parties.

Qualified Bid

A bid submitted will be considered a Qualified Bid only if the bid is submitted by a
Qualified Bidder and complies (either individually or in combination with other bids that make
up one Qualified Bid) with all of the following (a “Qualified Bid”):

a) the bid (either individually or in combination with other bids that make up one
Qualified Bid) is an offer to purchase some or all of the Assets on terms and
conditions reasonably acceptable to the Monitor, as determined after consultation
with the Sellers and the DIP Lenders;

b) it includes a letter stating that the Qualified Bidder’s offer is irrevocable until the
selection of the Successful Bidder, provided that if such Qualified Bidder is
selected as the Successful Bidder, its offer shall remain irrevocable until the
earlier of (i) the closing of the Sale to the Successful Bidder, and (ii) 21 days from
the Sale Approval Motion, subject to further extensions as may be agreed to under
the applicable transaction agreement(s);

¢) itincludes a duly authorized and executed transaction agreement(s), including the
purchase price for the Assets expressed in Canadian dollars (the “Purchase
Price”) together with all exhibits and schedules thereto, all applicable ancillary
agreements with all exhibits and schedules thereto (or term sheets that describe
the material terms and provisions of such agreements), and proposed orders to
approve the sale by the Court;

d) it includes written evidence of a firm, irrevocable commitment for financing or
other evidence of ability to consummate the proposed transaction, that will allow
the Monitor, in consultation with the Sellers and the DIP Lenders, to make a
reasonable determination as to the Qualified Bidder’s financial and other
capabilities to consummate the Sale;



e) it is not conditioned on (i) the outcome of unperformed due diligence by the
Qualified Bidder and/or (ii) obtaining financing;

f) it fully discloses the identity of each entity that will be bidding for the Assets or
otherwise sponsoring, financing (including through the issuance of debt in
connection with such bid), participating or benefiting from (including through
license or similar arrangement with respect to the assets to be acquired in
connection with such bid), such bid, and the complete terms of any such
sponsorship, participation, financing or benefit, such disclosure to include,
without limitation: (i) in the case of a Qualified Bidder formed for the purposes of
acquiring Assets (or any portion thereof), the identity of each of the actual or
proposed Equity Holders of such Qualified Bidder and the terms and participation
percentage of such Equity Holder’s interest in such bid; and (ii) the identity of
each entity that has or will receive a benefit from such bid from or through the
Qualified Bidder or any of its Equity Holders and the terms of such benefit;

g) it includes a commitment by the Qualified Bidder to provide a non-refundable
deposit upon being selected as the Successful Bidder and in any event, prior to
service of the materials for the Sale Approval Motion (as defined below);

h) it includes an acknowledgement and representation of the Qualified Bidder that:
@) it has had an opportunity to conduct any and all due diligence regarding the
Assets prior to making its offer; (ii) it has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or the Assets in
making its bid; (iii) it did not rely upon any written or oral statements,
representations, warranties, or guarantees whatsoever, whether express, implied,
statutory or otherwise, regarding the Assets or the completeness of any
information provided in connection therewith, except as expressly stated in the
definitive transaction agreement(s) signed by the Sellers;

i) it includes evidence, in form and substance reasonably satisfactory to the Monitor,
of authorization and approval from the Qualified Bidder’s board of directors (or
comparable governing body) with respect to the submission, execution, delivery
and closing of the transaction agreement(s) submitted by the Qualified Bidder;

j) it contains other information reasonably requested by the Monitor, in consultation
with the Sellers and the DIP Lenders; and

k) itis received by the Bid Deadline.

The Monitor may determine, in consultation with the Sellers and the DIP Lenders,
whether to entertain bids for the Assets that do not conform to one or more of the requirements
specified herein and deem such bids to be Qualified Bids; provided that the Monitor, in
evaluating such bids, may not waive substantial compliance with any of the above requirements
without prior written consent of the Sellers and the DIP Lenders.



The Monitor shall notify each Qualified Bidder in writing as to whether such Qualified
Bidder’s bid constituted a Qualified Bid within three (3) business days of the expiration of the
Bid Deadline, or at such later time as the Monitor deems appropriate after consultation with the
Sellers and the DIP Lenders.

If the Monitor, after consultation with the Sellers and the DIP Lenders, is not satisfied
with the number or terms of the Qualified Bids submitted by the Bid Deadline, the Monitor may
extend the Bid Deadline, or cancel the Sale Process.

Aggregate Bids

The Monitor may, following consultation with the Sellers and the DIP Lenders, aggregate
separate bids from unaffiliated Potential Bidders to create one “Qualified Bid” from one or more
“Qualified Bidders”; provided that all such bidders shall remain subject to the requirements
preventing collusion in these Sale Procedures.

Evaluation of Competing Bids

A Qualified Bid will be valued based upon several factors, including, without limitation,
items such as the Purchase Price and the net value provided by such bid, the claims likely to be
created by such bid in relation to other bids, the counterparties to such transactions, the proposed
transaction documents, other factors affecting the speed, certainty and value of the transaction
(including any regulatory approvals required to close the transactions), the assets included or
excluded from the bid, the transition services required from the Sellers post-closing, if any, and
any related restructuring costs, and the likelihood and timing of consummating such transactions,
each as determined by the Monitor, in consultation the Sellers and the DIP Lenders.

Selection of Successful Bid

The Monitor, in consultation with the Sellers and the DIP Lenders, (a) will review and
evaluate each Qualified Bid, provided that each Qualified Bid may be negotiated among the
Sellers, in consultation with the Monitor and the DIP Lenders, and the applicable Qualified
Bidder, and may be amended, modified or varied to improve such Qualified Bid as a result of
such negotiations, and (b) identify the highest or otherwise best offer for the Assets (the
“Successful Bid”, and the Qualified Bidder making such Successful Bid, the “Successful
Bidder”). The determination of any Successful Bid by the Monitor, after consultation with the
Sellers and the DIP Lenders, shall be subject to approval by the Court.

Neither the Monitor nor the Sellers shall have any obligation to select a Successful Bid,
and they reserve the right, after consultation with the DIP Lenders, to reject any or all Qualified
Bids.

Sale Approval Motion Hearing

The motion for an order of the Court approving any Successful Bid or any plan to give
effect to any Successful Bid (the “Sale Approval Motion”) shall be set by the Monitor.



At the hearing of the Sale Approval Motion, the Sellers shall seek, among other things,
approval from the Court to consummate any Successful Bid.

All the Qualified Bids other than the Successful Bid, if any, shall be deemed rejected by
the Sellers on and as of the date of approval of the Successful Bid by the Court.

Reservation of Rights

The Monitor, after consultation with the Sellers and the DIP Lenders, may (a) determine
which Qualified Bid, if any, is the highest or otherwise best offer; (b) reject at any time before
the issuance and entry of an order approving a Qualified Bid, any bid that is (i) inadequate or
insufficient, (ii) not in conformity with the requirements of the Sale Procedures or any order of
the Court, or (iii) contrary to the best interests of the Sellers or its creditors; and (c) may modify
the Sale Procedures or impose additional terms and conditions on the sale of the Assets.

Neither the Monitor nor the Sellers shall have any obligation to select a Successful Bid,
and they reserve the right, after consultation with the DIP Lenders, to reject any or all Qualified
Bids.

Nothing herein shall limit the right of any holders of notes of the Sellers, including
holders of the senior secured notes, the unsecured notes, the bridge notes and the DIP notes, to
advance a recapitalization or CCAA plan.

Miscellaneous

These Sale Procedures are solely for the benefit of the Sellers and nothing contained in
the Sale Procedures Order or these Sale Procedures shall create any rights in any other person or
bidder (including without limitation rights as third party beneficiaries or otherwise) other than
the rights expressly granted to a Successful Bidder under the Sale Procedures Order.

Except as provided in the Sale Procedures Order and Sale Procedures, the Court shall
retain jurisdiction to hear and determine all matters arising from or relating to the
implementation of the Sale Procedures Order and the Sale Procedures.

Limitation of Liability

The Monitor shall not have any liability whatsoever to any person or party, including
without limitation any Potential Bidder, the Sellers, the DIP Lenders or any creditor or other
stakeholder, for any act or omission related to the process contemplated by these Sale
Procedures. By submitting a bid, each Potential Bidder shall be deemed to have agreed that it has
no claim against the Monitor for any reason whatsoever.

DOCSTOR: 2858326\2
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