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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre § Chapter 15
THANE INTERNATIONAL, INC., ef al.,1 ; Case No. 15-12186 (KG)
Debtors in a Foreign Proceeding. ; (Jointly Administered)
3 Related Docket No. 22

ORDER PURSUANT TO SECTIONS 105(a), 363, 365, 1501, AND 1521 OF THE
BANKRUPTCY CODE, AND BANKRUPTCY RULES 2002, 6004, AND 9014, FOR
ENTRY OF AN ORDER (I) RECOGNIZING AND ENFORCING THE APPROVAL
VESTING, AND DISTRIBUTION ORDER (II) AUTHORIZING THE SALE OF
SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS FREE AND CLEAR OF ANY
AND ALL LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS,
(IIT) AUTHORIZING ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES, AND (IV) GRANTING RELATED RELIEF
Upon consideration of the Motion (the “Motion”)?2 of the Receiver for the above-
captioned debtors (collectively, the “Thane Debtors”) in the proceeding (the “Canadian
Proceeding”) commenced under Canada’s Bankruptcy and Insolvency Act (Canada) and the
Ontario Courts of Justice Act pending before the Ontario Superior Court of Justice [Commercial
List] (the “Canadian Court™), for the entry of an order, pursuant to sections 105(a), 363(b), (f),
(m), and (n), 1501, and 1521 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, and 9014
and Local Rule 6004-1 (a) recognizing and enforcing paragraphs 5, 19, and 21-23 of the
Appointment Order (the “Appointment Order”) and paragraphs 2, 13 and 14 of the Approval,
Vesting, and Distribution Order (the “Vesting Order™), both of which were entered by the

Canadian Court on October 23, 2015, and pursuant to which the Canadian Court has authorized

1 The last four digits of the Employer Identification Number for each debtor follow in parentheses: Thane
International, Inc. (0275), Thane Direct, Inc. (2330), Thane Direct Company (N/A), West Coast Direct
Marketing, Inc. (6456), TDG, Inc. (4037), Thane Direct Canada Inc. (8064), and Thane Direct Marketing,
Inc. (N/A).

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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the sale and transfer (the “Sale”) by the Receiver of the Debtors’ right, title, and interest in and to
substantially all of the Thane Debtors’ assets (collectively, the “Purchased Assets”) to the New
Thane Purchasers pursuant to the Purchase Agreement, by and between the Receiver and the
New Thane Purchasers, dated October 16, 2015, free and clear of all claims, liabilities and
encumbrances, except as set forth in the Purchase Agreement; (b) authorizing, pursuant to
section 363 of the Bankruptcy Code, the Sale of the Thane Debtors’ right, title, and interest in
and to the Purchased Assets to the New Thane Purchasers, free and clear of all Interests (as
defined herein), except as otherwise provided in the Purchase Agreement; (c) authorizing and
approving, to the extent provided for in the Vesting Order, and pursuant to section 365 of the
Bankruptcy Code, the assignment of the Contracts to be assigned to the New Thane Purchasers
pursuant to the Purchase Agreement (the “Assumed Contracts™); and (d) granting certain related
relief; and this Court having entered the Order Granting Recognition and Related Relief (Docket
No __ ) the “Recognition Order”); and upon the Declaration of Pritesh Patel in Connection with
the Verified Petition for Recognition of Foreign Main Proceeding and Related Relief (the “Patel
Declaration”), including the Report of the Proposed Receiver (the “Report”) dated October 19,
2015, and the Supplementary Report to the Report of the Proposed Receiver (the “Supplemental
Report”) dated October 22, 2015, attached thereto, and upon the Affidavit of Paul Findlay (the
“Findlay Affidavit”) (attached to the Motion); and, subject to the orders of this Court limiting
notice in these Chapter 15 bankruptcy cases, all parties in interest having been heard, or having
had the opportunity to be heard, regarding the recognition and enforcement of the Receivership
Order and the Vesting Order and the approval of the Purchase Agreement and transactions
contemplated thereby; and the Canadian Court having entered the Receivership Order and

Vesting Order; and this Court having reviewed and considered the Motion, the arguments of
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counsel made, and the evidence adduced at a hearing before this Court (the “Sale Hearing™); and
upon the record of the Sale Hearing and these Chapter 15 bankruptcy cases, and after due
deliberation thereon, and good cause appearing therefor, and in accordance with Rule 7052 of the
Bankruptcy Rules, it is hereby

FOUND and DETERMINED that:3

A. The Canadian Court has duly entered the Receivership Order and the
Vesting Order: (i) approving and authorizing the Thane Debtors’ execution of the Purchase
Agreement and consummation of the sale of the Purchased Assets and the assignment of the
Assumed Contracts free and clear of all Interests; and (ii) requesting aid and recognition from
this Court to give effect to the Receivership Order and the Vesting Order.

B. This Court has jurisdiction and authority to hear and determine the Motion
pursuant to 28 U.S.C. §§ 1334 and 157(b).

C. Venue of these chapter 15 cases and the Motion in this Court and this
District is proper under 28 U.S.C. § 1410.

D. Based on the affidavits of service filed with, and representations made to,
this Court: (i) notice of the Motion, the Sale Hearing, and the Sale were proper, timely, adequatc,
and sufficient under the circumstances of these Chapter 15 bankruptcy cases and complied with

the various applicable requirements of the Bankruptcy Code, the Bankruptcy Rules, and the

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as
findings of fact when appropriate. See Rule 52 of the Federal Rules of Civil Procedure (the “Federal
Rules”), made applicable by Rule 7052 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”) and Bankruptcy Rule 9014. To the extent any finding of fact shall be determined to be a
conclusion of law, it shall be so deemed, and to the extent any conclusion of law shall be determined to be a
finding of fact, it shall be so deemed.
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Local Rules (or such compliance is hereby waived); and (ii) no other or further notice of the
Motion, the Sale Hearing, the Sale, or the entry of this Order is necessary or shall be required.

E. Under the circumstances of the Chapter 15 bankruptcy cases, the Receiver
provided a reasonable opportunity to object and be heard with respect to the Sale, the Motion,
and the relief requested therein to the necessary parties in interest, including the following (and
subject to any orders of this Court otherwise limiting notice in these Chapter 15 bankruptcy
cases): (1) all known creditors of the Thane Debtors or holders of Interests with respect to the
Thane Debtors and/or any assets of the Thane Debtors; (ii) all parties to litigation pending in the
United States in which any of the Thane Debtors is a party as of the Petition Date; (iii) the Office
of the United States Trustee for the District of Delaware; (iv) the United States Attorney’s Office
for the District of Delaware; (v) the United States Internal Revenue Service; (vi) the United
States Department of Justice; (vii) counsel for the New Thane Purchasers; (viii) counsel to the
Senior Lenders; (ix) all persons or entities known to have liens on the Purchased Assets; and
(x) all counterparties to those contracts that are not Assumed Contracts.

F. This Order constitutes a final and appealable order within the meaning of
28 U.S.C. § 158(a).

G. The relief granted herein is necessary and appropriate, is in the interest of
the public, promotes international comity, is consistent with the public policy of the United
States, is warranted pursuant to sections 105(a), 363(b), (f), (m), and (n), 365, 1501, and 1521 of
the Bankruptcy Code, and will not cause any hardship to any parties in interest that is not
outweighed by the benefits of the relief granted.

H. The Purchase Agreement contemplates the assignment of the Assumed

Contracts, which assignment requires the consent of the non-debtor parties to such contracts. As
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such, enforcement in the United States of the assignment of the Assumed Contracts to the New
Thane Purchasers does not present any public policy conflict or any issue concerning protection
of the interests of the parties to the Assumed Contracts that would prevent this Court from
entering this Order.

L. Based on information contained in the Patel Declaration (including the
exhibits thereto) and the Findlay Affidavit, the Thane Debtors, through SSG, conducted a
prepetition marketing process for the sale of the Thane Debtors’ assets. The Canadian Court
found that the Sale was commercially reasonable and that the prepetition marketing process was
sufficient and appropriate under the circumstances to support approval of the Sale pursuant to the
terms of the Purchase Agreement and entered the Receivership Order.

J. The Receiver has recommended the Sale in accordance with the Purchase
Agreement, including the assignment of the Assumed Contracts. The New Thane Purchasers are
able and have agreed to assume and perform the obligations of the Thane Debtors under the
Assumed Contracts in accordance with their terms, including the payment of arrears in
accordance with the Purchase Agreement, and it is appropriate that the Purchased Assets,
including the Assumed Contracts, be transferred, assigned, and vested in the New Thane
Purchasers.

K. The consideration provided by the New Thane Purchasers for the
Purchased Assets is the highest or otherwise best offer.

L. The Purchase Price constitutes fair consideration and reasonably
equivalent value for the Purchased Assets under the Bankruptcy Code, the Uniform Fraudulent
Transfer Act, the Uniform Fraudulent Conveyance Act, and the laws of the United States, any

state, territory, possession thereof, or the District of Columbia.
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M. No bulk sales law or any similar law of any state or other Jurisdiction shall
apply in any way to the Sale.

N. Time is of the essence in consummating the Sale. To maximize the value
of the Purchased Assets, it is essential that the Sale occur promptly. Accordingly, there is cause
to waive the stay that would otherwise be applicable under Bankruptcy Rule 6004.

0. Based upon information contained in the Patel Declaration, including the
Report and the Supplemental Report attached thereto and the Findlay Affidavit, the negotiations
over the terms of the Purchase Agreement were conducted fairly, in good faith, and without
collusion.

P. The New Thane Purchasers have acted in good faith within the meaning of
section 363(m) of the Bankruptcy Code.

Q. None of the Receiver, the New Thane Purchasers, nor the New Thane
Debtors engaged in any conduct that would cause or permit the Purchase Agreement or the
consummation of the Sale to be avoided, or costs or damages to be imposed, under
section 363(n) of the Bankruptcy Code.

R. The Purchase Agreement was not entered into for the purpose of
hindering, delaying, or defrauding present or future creditors of the Thane Debtors under the
Bankruptcy Code or under the laws of the United States, any state, territory, possession thereof,
or the District of Columbia.

S. The Receiver may sell the Purchased Assets free and clear of all Interests,
to the extent provided in the Purchase Agreement, the Receivership Order, the Vesting Order,
and this Order, because, with respect to each creditor asserting an Interest, one or more of the

standards set forth in section 363(f)(1)-(5) of the Bankruptcy Code has been satisfied. Those
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holders of Interests who did not object or who withdrew their objections to the Sale or the
Motion are deemed to have consented to the Motion and Sale pursuant to section 363(f)(2) of the
Bankruptcy Code.

T. The New Thane Purchasers would not have entered into the Purchase
Agreement and would not consummate the transactions contemplated thereby, thus adversely
affecting the Thane Debtors, their creditors, and other parties in interest if either: (i) the sale of
the Purchased Assets to the New Thane Purchasers was not free and clear of all Interests, except
as otherwise provided in the Purchase Agreement; or (ii) the New Thane Purchasers would, or in
the future could, be liable for any of such Interests or any claims against the Debtors based upon
successor or vicarious liability or otherwise, except as provided in Purchase Agreement.

U. A sale of the Purchased Assets other than one free and clear of all
Interests, except as otherwise provided in the Purchase Agreement, would yield substantially less
value than the Sale; thus, the Sale free and clear of all Interests, in addition to all of the relief
provided herein, is in the best interests of the Thane Debtors, their creditors, and other parties in

interest.

IT IS FURTHER HEREBY ORDERED, ADJUDGED, and DECREED that:

1. The Motion is GRANTED, as set forth herein.

2. The Appointment Order and the Vesting Order, copies of which are
attached hereto as Exhibit 1 and Exhibit 2, respectively, are recognized in full and given full
force and effect in the United States.

3. The Sale pursuant to the terms of the Purchase Agreement and the transfer
and assignment of the Purchased Assets located within the United States are approved and

authorized pursuant to sections 363 and 1521 of the Bankruptcy Code.
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4. All objections to the entry of this Order that have not been withdrawn,
waived, settled, or otherwise resolved pursuant to the terms hereof, are denied and overruled on
the merits, with prejudice.

5. Pursuant to sections 105, 363, 365, and 1521 of the Bankruptcy Code, and
to the extent permitted by the Receivership Order and the Vesting Order, each of the Thane
Debtors, the New Thane Purchasers, and the Receiver is authorized to take any and all actions
necessary or appropriate to: (a) consummate the Sale of the Purchased Assets to the New Thane
Purchasers in accordance with the Purchase Agreement, the Receivership Order, the Vesting
Order, and this Order; and (b) perform, consummate, implement, and close fully the Purchase
Agreement, together with all additional instruments and documents that may be reasonably
necessary or desirable to implement the Purchase Agreement and the Sale.

TRANSFER OF THE PURCHASED ASSETS

6. Pursuant to sections 105(a), 363(f), and 1521 of the Bankruptcy Code, and
as provided for in the Receivership Order, and the Vesting Order, upon delivery of the
Receiver’s Certificate to the New Thane Purchasers in accordance with the Vesting Order, the
Purchased Assets shall absolutely vest, without further instrument of transfer or assignment, in
the New Thane Purchasers and shall be a legal, valid, and effective transfer of the Purchased
Assets free and clear of each of the following (collectively, the “Interests): Any and all security
interests (whether contractual, statutory, or otherwise), mortgages, pledges, options, warrants,
trusts or deemed trusts (whether contractual, statutory, or otherwise), encumbrances, obligations,
liabilities, demands, guarantees, restrictions, contractual commitments, rights, including without
limitation, rights of first refusal and rights of set-off, liens, executions, levies, penalties, charges,
or other financial or monetary claims, adverse claims, or rights of use, puts or forced sales

provisions exercisable as a consequence of or arising from the closing of the Sale, whether

-8-
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arising prior to or subsequent to the commencement of the Canadian Proceeding and these
Chapter 15 bankruptcy cases, whether or not they have attached or been perfected, registered, or
filed and whether secured, unsecured, legal, equitable, possessory or otherwise, actual or
threatened civil, criminal, administrative, regulatory, arbitral or investigative inquiry, action,
complaint, suit, investigation, dispute, petition or proceeding by or before any governmental
authority or person at law or in equity whether imposed by agreement, understanding, law,
equity, or otherwise, and any claim or demand resulting therefrom including, without limiting the
generality of the foregoing: (a) any encumbrances or charges created by the Appointment Order
and/or any subsequent charges created by the Canadian Court; (b) all charges, security interests,
or claims evidenced by any personal property registry system in the United States; and
(c) excluded liabilities as set forth in section 2.5 of the Purchase Agreement. Notwithstanding
the previous sentence, nothing contained herein shall limit the obligations of the New Thane
Purchasers to assume the Assumed Obligations (as defined in the Purchase Agreement), and to
perform its obligations under the Assumed Contracts.

7. Except as expressly provided in the Purchase Agreement, the Receivership
Order, the Vesting Order, and/or this Order, pursuant to sections 105(a), 363(f), and 1521 of the
Bankruptcy Code, upon the time of closing of the Sale (the “Time of Closing™): (a) the
Purchased Assets shall be sold, transferred, or otherwise conveyed to the New Thane Purchasers
free and clear of all Interests; (b) no holder of an Interest against the Thane Debtors shall
interfere with the New Thane Purchasers’ title to or use and enjoyment of the Purchased Assets
based on or related to such Interests; and (c) the Purchase Agreement, the Sale, and any
instruments contemplated thereby shall be enforceable against and binding upon, and not subject

to rejection or avoidance by, the Thane Debtors or any successor thereof, All persons or entities
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holding Interests in, to or against the Purchased Assets are forever barred from asserting such
Interests against the New Thane Purchasers, their affiliates, successors and assigns, and current
affiliates, officers, directors, employees, managers, partners, members, financial advisors,
attorneys, agents, and representatives (collectively, the “Purchaser Releasees”) or such
Purchased Assets after the Time of Closing.

8. None of the Purchaser Releasees shall have or incur any liability to, or be
subject to any action by any Thane Debtor, or any of the Thane Debtors’ predecessors,
successors, or assigns, arising out of the negotiation, investigation, preparation, execution, or
delivery of the Purchase Agreement, or the entry into and consummation of the Sale, except as
expressly provided in the Purchase Agreement, the Receivership Order, the Vesting Order,
and/or this Order.

9. Except as otherwise provided in the Purchase Agreement, any and all
Purchased Assets in the possession or control of any person or entity, including, without
limitation, any vendor, supplier, or employee of the Thane Debtors shall be transferred to the
New Thane Purchasers free and clear of all Interests, and, upon reasonable request of the New
Thane Purchasers, all such persons or entities are directed to surrender possession of the
Purchased Assets to the New Thane Purchasers at the Time of Closing.

10.  To the extent permissible under the Receivership Order and the Vesting
Order, none of the New Thane Purchasers, or their affiliates, members, and shareholders shall be
deemed, as a result of any action taken in connection with the Sale or the New Thane Purchasers’
post-closing use or operation of the Purchased Assets, to: (a) be a successor to the Thane
Debtors; (b) have, de facto or otherwise, merged or consolidated with or into the Thane Debtors;

or (c) be a continuation or substantial continuation of the Thane Debtors or any enterprise of the

-10-
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Thane Debtors. Except for the Assumed Obligations, the transfer of the Purchased Assets to the
New Thane Purchasers under the Purchase Agreement, the Receivership Order, the Vesting
Order, and this Order shall not result in the Purchaser Releasees having any liability or
responsibility whatsoever: (y) for any Interest against the Thane Debtors or against an insider of
the Thane Debtors; or (z) to the Thane Debtors, except as is expressly set forth in the Purchase
Agreement, the Receivership Order, the Vesting Order, this Order, and/or any other order of the
Canadian Court. Without limiting the generality of the foregoing, except as otherwise provided
in the Purchase Agreement, the Receivership Order, this Order, or any other order of the
Canadian Court, the conveyance of the Thane Debtors’ rights, title, and interest in the Purchased
Assets to the New Thane Purchasers under the Purchase Agreement shall not result in any
Purchaser Releasee having any liability or responsibility whatsoever for any: (a) Interest,
whether at law or in equity, whether by payment, setoff, or otherwise, directly or indirectly;

(b) obligation under any of the Thane Debtors’ labor or employment agreements; (c) of the
Thane Debtors’ mortgages, deeds of trust, and security interests; (d) intercompany loans and
receivables between the Thane Debtors and any non-debtor subsidiary or affiliate; (e) of the
Thane Debtors’ pension, welfare, compensation or other employee benefit plans, agreements,
practices and programs; (f) of the Thane Debtors’ other employee, worker’s compensation,
occupational disease, unemployment, or temporary disability related claims, including without
limitation, claims that might arise under or pursuant to (i) the Employee Retirement Income
Security Act of 1974, as amended, (ii) the Fair Labor Standards Act, (iii) Title VII of the Civil
Rights Act of 1964, (iv) the Federal Rehabilitation Act of 1973, (v) the National Labor Relations
Act, (vi) the Worker Adjustment and Retraining Act of 1988, (vii) the Age Discrimination and

Employee Act of 1976 and Age Discrimination in Employment Act, as amended, (viii) the

-11-
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Americans with Disabilities Act of 1990, (ix) the Consolidated Omnibus Budget Reconciliation
Act of 1985, (x) state discrimination laws, (xi) state unemployment compensation laws or any
other similar state laws, (xii) any other state or federal benefits or claims relating to any
employment with the Thane Debtors or any of their predecessors; or (g) successor or vicarious
liabilities of any kind or character, including, but not limited to, federal, state, or other tax
liabilities, U.S. or foreign pension liabilities, or liabilities based on any theory of antitrust,
environmental, labor law, alter ego, veil piercing, continuity of enterprise, mere continuation,
product line, de facto merger or substantial continuity, whether known or unknown, whether
legal or equitable, matured or unmatured, contingent or noncontingent, liquidated or
unliquidated, asserted or unasserted, whether arising prior to or subsequent to the
commencement of these Chapter 15 Cases, whether imposed by agreement, understanding, law,
equity, or otherwise with respect to any of the Thane Debtors or any obligations of the Thane
Debtors, including, but not limited to, in the case of liabilities on account of any taxes arising,
accruing or payable under, out of, in connection with, or in any way relating to the operation of
the Thane Debtors’ business prior to the Time of Closing or any taxes in connection with, or in
any way relating to the cancellation of debt of the Thane Debtors or their affiliates.

11.  The entry of this Order: (a) is and shall be effective as a determination
that, upon the Time of Closing, except as expressly provided in the Purchase Agreement, the
Receivership Order, the Vesting Order, and/or this Order, all Interests existing as to the
Purchased Assets prior to the Time of Closing, have been released, extinguished, expunged, and
discharged as against the Purchased Assets; and (b) shall be binding upon and shall govern the
acts of all entities, including, without limitation, all filing agents, filing officers, title agents, title

companies, recorders of mortgages, recorders of deeds, recorders of fees, registrars of deeds,

-12-
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administrative agencies, governmental departments, secretaries of state, federal, state, and local
officials, and all other persons and entities, who may be required by operation of law, the duties
of their office, or contract, to accept, file, register or otherwise record or release any documents
or instruments that reflect that the New Thane Purchasers are the assignee of the Purchased
Assets free and clear of all Interests, except as expressly provided in the Purchase Agreement,
the Receivership Order, the Vesting Order, and/or this Order.

12. . ‘Each and every federal, state, and local governmental agency or
department is authorized to accept any and all documents and instruments necessary and
appropriate to consummate the transaction contemplated by the Purchase Agreement.

13.  Except with respect to enforcing the terms of the Purchase Order, the
Recetvership Order, the Vesting Order, or this Order, absent a stay pending appeal, no person
shall take any action to prevent or enjoin or otherwise interfere with consummation of the
transaction contemplated in or by the Purchase Agreement.

14.  Effective as of the Time of Closing, the Receivership Order, the Vesting
Order, and this Order shall constitute for any and all purposes a full and complete general
assignment, conveyance, and transfer of the Thane Debtors’ interests in the Purchased Assets.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

15.  Asprovided in the Purchase Agreement, the Receivership Order, and the
Vesting Order, upon delivery of the Receiver’s Certificate, the Assumed Contracts shall be
transferred to, and remain in full force and effect for the benefit of, the New Thane Purchasers in
accordance with their respective terms. The transfer and assignment of the Assumed Contracts
shall be valid notwithstanding any restriction, condition, or prohibition contained in any such

Assumed Contract relating to the assignment thereof (including those of the type described in

-13 -
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sections 365(b)(2) and (f) of the Bankruptcy Code) that prohibits, restricts, or conditions such
assignment or transfer or requires the consent of any party to such assignment or transfer.

16.  As provided in paragraph 4 of the Vesting Order, the assignment of the
rights and obligations of the Thane Debtors under the Assumed Contracts to the New Thane
Purchasers, pursuant to section 2.3 of the Purchase Agreement, is valid and binding upon all of
the counterparties to the Assumed Contracts, without further documentation, as if the New Thane
Purchasers were party to the Assumed Contracts, notwithstanding any restriction or prohibition
contained in any such Assumed Contract relating to the assignment thereof, including any
provision requiring the consent of any party to an Assumed Contract.

17. Each counterparty to the Assumed Contracts is prohibited from exercising
any right or remedy under the Assumed Contracts by reason of any defaults thereunder arising
from the commencement or pendency of the Canadian Proceeding or these Chapter 15 Cases or
the solvency or financial condition of the Thane Debtors.

18.  This Court shall retain jurisdiction to enforce any and all terms and
provisions of the Purchase Agreement, the Receivership Order, the Vesting Order, and/or this
Order with respect to any such Assumed Contract.

ADDITIONAL PROVISIONS

19.  The New Thane Purchasers, as purchasers in good faith within the
meaning of section 363(m) of the Bankruptcy Code, shall be entitled to all of the protections of
section 363(m) of the Bankruptcy Code. The reversal or modification on appeal of the
authorization provided herein to consummate the Sale shall not affect the validity of the Sale
unless, prior to the Time of Closing, such authorization is duly stayed pending appeal.

20.  The terms and provisions of the Purchase Agreement and this Order shall

be binding on and inure to the benefit of the Thane Debtors, the New Thane Purchasers, the

-14 -
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Thane Debtors’ creditors, and all other parties in interest, and any successors of the Thane
Debtors, the New Thane Purchasers, and the Thane Debtors’ creditors, including any trustee(s),
examiner(s), or receiver(s) appointed in these cases or under any chapter of the Bankruptcy Code
or any other law, and all such terms and provisions shall likewise be binding on such trustee(s),
examiner(s), or receiver(s) and shall not be subject to rejection or avoidance by the Thane
Debtors, their creditors, or any trustee(s), examiner(s), or receiver(s).

21. Subject to the terms and conditions of the Receivership Order, the Vesting
Order, and the Purchase Agreement, provisions of the Purchase Agreement and any related
agreements may be waived, modified, amended, or supplemented by agreement among the
Receiver and the New Thane Purchasers in a writing signed by the Receiver and the New Thane
Purchasers without further action or order of this Court.

22.  The failure to include any particular provision of the Receivership Order,
the Vesting Order, the Purchase Agreement, or any related agreements in this Order shall not
diminish or impair the effectiveness of that provision, it being the intent of this Court that the
Receivership Order, the Vesting Order, the Purchase Agreement, and any related agreements,
with such amendments thereto as may be made by the parties in accordance with the
Receivership Order, the Vesting Order, and the Purchase Agreement be approved and authorized
in their entirety.

23.  Notwithstanding any provision in the Bankruptcy Rules to the contrary:
(a) the terms of this Order shall be immediately effective and enforceable upon its entry; (b) the
Thane Debtors, the New Thane Purchasers, and the Receiver are not subject to any stay in the
implementation, enforcement, or realization of the relief granted in this Order; and (c) the Thane

Debtors, the New Thane Purchasers, and the Receiver may, in their discretion and without
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further delay, take any action and perform any act authorized under the Receivership Order, the
Vesting Order and/or this Order.

24.  To the extent permitted by section 525 of the Bankruptcy Code, no
governmental unit may revoke or suspend any permit or license relating to the operation of the
Purchased Assets sold, transferred, or conveyed to the New Thane Purchasers on account of the
filing or pendency of these Chapter 15 bankruptcy cases or the consummation of the Sale.

25. Nothing in this Order shall be deemed to waive, release, extinguish, or
estop the Thane Debtors or the Receiver from asserting, or otherwise impair or diminish, any
right (including, without limitation, any right of recoupment), claim, cause of action, defense,
offset or counterclaim in respect of any asset that is not a Purchased Asset.

26.  The provisions of this Order are non-severable and mutually dependent.

27.  Other than as explicitly set forth herein, this Court shall retain Jurisdiction
with respect to any and all matters, claims, rights, or disputes arising from or related to the

implementation or interpretation of this Order.

Dated: Wilmington, Delaware
December | 2015

The Hondrable Kevin¥Gross
United States Bankruptcy Judge

-16 -





R —————————————..S
Case 15-12186-KG Doc 42-1 Filed 12/01/15 Page 1 of 11

EXHIBIT 1

WCSR 35164556v7






T TR T ————————SSS
T 77T Case15:12186-KG —Dee42-1—-Filed- 12/01/15 . Page 20f11. .

"H(“ IS YO IJERTIIFY‘ THAT THIS LA PRESENT ATTEST QUE CE

) INE
NT, EACH PAGE OF DOCUMENT, GONT CHAGU!
Si?ﬁglylss STAMPED WITH THE DES PAGES EST REVETUE DU

: RCOURT  SCEAU DE LA COUR SUPERS:URE
«E%‘s’%?;*éi?‘i%%‘”‘éﬁxo ISA -~ DE JUSTICE A TORONTO, EST u§
TRUE COPY OF THE DOCUMENT  COPIE CONFORME DU DOCUME

ON FILE IN THIS OFFICE COMSERVE DANS CE BUREAL Coui't File No.: CV-15-11146-00CL
DATED AT TORONTO THIS 9 3 J%AJ s?;c Ochy \94 ~w /S BT .
FMT A TORQNTO LE . o ONTARIO .
R, ¥ Z aﬁ'—‘“"SU?ERIOR COURT OF JUSTICE
REGISTRAR R ,una agliargerrin
Reglstrar _ (COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY THE 23" DAY
)
JUSTICE PENNY ) OFv OC’I‘OBER , 2015
BETWEEN
BANK OF MONTREAL =
Applicant

. .INTERNATIONAL INC THANE DlRECT INC THANE DIRECT
COMPANY THANE DIRECT MARKET]NG INC., WEST COAST DIRECT
MARKET]NG INC., THANE DIRECT CANADA INC. AND TDG, INC.

Respondents -

APPLICATION UN])ER sectlon 243 of the Bankruptqy and Insolvency Act,
‘ R.S.C. 1985, c. B-3, as amended, and under section 101 of the
Courts of JustlceAct, R.S.0.1990, ¢. C43

APPOINTMENT ORDER

- THIS APPLICATION made by Bank of Montreal (“BMO” or the “Apphcant”) for an
Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B- 3 ‘as. |
amended (the "BIA") and section 101 of the Courts of Justice Act, R.8.0. 1990, c. C. 43 as
amended (the "CJA") appointing Rlchter Adv1sory Group Inc. as receiver (the "Recelver"),,
w1thout secunty, to exercise the powers and duties specifically set out in this Order Wlth respect

to the assets, undertakings and properties of the Respondents (collectlvely, the “Debtors") held
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ON READING the Affidavit of Paul Findlay sworn October 16, 2015, and the Exhibits
thereto and the Report of Richter Adwsory Group Inc. (“Richter Report”) dated October 19,
2015 in 1ts capac1ty as proposed Recelver (the “Pre-Appomtment Report”) and on hearing the

subrmssmns of eounsel for the Apphcant counsel for the Receiver and counsel for New Thane

Holdco no one appearmg for any other party although duly served as appears from the Affidavit
of Serv1ce of Haddon Murray and on reading the Consent of Richter Advisory Group Inc. to act
as the Recelver

that T.hlS apphcatlon is properly returnable today and that service, including the form, manner and
the that such service was actually effected on all parties, is hereby validated, and where such

semoe,wasvnot effected such service is hereby d1spensed with.

:,.mommeT

2 ”THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA Rlchter is hereby appomted Receiver, without security, to exercise the powers and
dut1es speclﬁcally set out in this Order with respect to the assets, undertakings and properties of
the Debtors held for, and used in relation to, a business carried on by the Debtors (the
“Property”) and all proceeds thereof.

3 THIS COURT ORDERS that subject to further Order of this Court, the Debtors shall
remam m possess1on and control of the Property and the Receiver shall not be or be deemed to

be i in possession and control of the Property.

4. | THIS COURT ORDERS that subject to further Order of this Court, the Debtors shall

carry on their business in the normal course and shall pay the expenses arising from their
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busmess as they fall due and except to the extent that the Rece1ver exerc1ses the powers granted

pursuant to paragraph 5 hereof the Receiver shall not mterfere with the’ carrymg on of the
: busmess of the Debtors.

::RECEIVER’S POWERS

5 L THIS COURT ORDERS that the Receiver is hereby empowered and authonzed but not

iobhgated to. do any of the following where the Recerver con51ders 1t necessary or desuable

(@  to take possessron of and exercise control over any and all proceeds or receipts

LS

arising out of or from the Property,

to engage consultants apprarsers agents experts audrtors accountants
managers counsel and such cther persons from tlme to tlme and on whatever

basrs mcludmg on a temporary bas1s to assmt w1th the exercrse of the Recelver s

 powers and dutres mcludmg w1thout llmrtatlon thosc conferred by thrs Order

to execute, assign, issue and endorse documents of whatever nature in respect of

any of the Property, whether in the Recelver s name or m the name and on behalf

of the Debtors for any purpose pursuant to this Order,

ST .Bwﬂa'

FAT A T
o7
N

Behfoins

to sell, convey, transfer or assrgn the Property or any part or parts thereof out of
the ordinary course of busmess w1th the approval of this Court and i in such case
notice under subsectlon 63(4) of the Ontarlo Personal Property Securzty Act, or
section 31 of the Ontario Mortgages Act, as the case may be, shall not be required,
and in each case the Ontario Bulk Sqles Act shall not apply;

(e) to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof free and clear of any

liens or encumbrances affectmg such Property,

® to report to, meet with and dlscuss with such affected Persons (as deﬁned below)

as the Receiver deems appropnate on all matters relating to the Property and the
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'E to register a copy of this Order and any other Orders in respect of the Property
¢ g . (Ol 2eainst title to any of the Property;
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' (h) ‘to take any steps reasonably incidental to the exercise of these powers or the

R ads Wals
'

: (§ _ performance of any statutory obligations.

and in each case where the Receiver takes any such actions’ or steps it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below)

mcludmg the Debtors and wrthout mterference from any other Person

"NO PROCEEDINGS AGA]NST THE RECEIVER

6. THIS COURT ORDERS that no proceedmg or enforcement process m any court or
tribunal (each, a “Proceedmg”) shall be commenced or contmued against the Receiver except

with the written consent of the Receiver or with leave of thrs Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

7. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or any
one of them or the Property shall be commenced or contlnued except with the written consent of
the Receiver or with leave of this Court and any and all Proceedmgs currently under way against

or in respect of the Debtors or any one of them or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
8. THIS COURT ORDERS that all rights and remedies aga_tinst the Debtors, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of th1s Court provided, however, that this stay and suspension does not apply
in respect of any “ehgrble fmanc1al contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Debtors to carry on any business ‘which the
Debtors are not lawfully entitled to carry on, (i) exempt the Debtors from compliance with
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statutory or regulatory prov1s1ons relating to health, safety or: the environment, (iii) prevent the

filing of any registration to preserve or perfect a security mterest, or (iv) prevent the registration
ofa clalm for lien.

NO INTERFERENCE WITH CONTRACTS

9. THIS COURT ORDERS that 1o Person shall d1scont1nue fail to honour, alter, mterfere
w1th repudlate termmate or cease to perform any right, renewal right, contract, agreement
11cence or permit in favour of or held by. the Debtors or any one of them, without written consent

of the Recelver or leave of this Court.

, CONTINUATION OF SERVICES

. 10 THIS COURT ORDERS that all Persons havmg oral or wntten agreements w1th the
iDebtors or any one of them, or statutory or regulatory mandates for the supply of goods and/or
serv1ces mcludmg w1thout hmltatlon, all computer soﬁware commumcatlon and other data
serv1ces centrahzed bankmg services, payroll services, msurance, transportation servrces utlhty
or: other services to the Debtors or any one of them, are hereby restrained until further Order of
thlS Court from discontinuing, altermg, mterfermg with or termmat]ng the supply of such goods
or servrces as may be required by the Debtors Or any one of them and that the Debtors shall be
entltled to the continued use of their current telephone numbers facsimile numbers mtemet
addresses and domain names, provided in each case that the normal prices or charges for all such
'goods or serV1ces received after the date of this Order are pald by the Debtors in accordance thh
normal payment practlces of the Debtors or such other practrces as may be agreed upon by the
suppher or service provider and the Debtors, or as may be ordered by this Court.

EM_I’LOYEES

1'1 | THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Debtors may terminate the employment of such employees
The Receiver shall not be liable for any employee-related hab1ht1es including any successor
employer liabilities as provided for in section 14.06(1.2) of the BIAC o
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12. THIS COURT ORDERS that nothing herein contained’ shall require the Receiverfig: fia Gagliardi

occupy or to take control, care, charge, possession or management (separately andﬂﬁg's“ar

collectlvely, “Possessnon’) of any of the Property that might be environmentally contaminated,
mlght be a pollutant ora contaminant, or might cause or contribute to a spill, dlscharge release
or depos1t of a substance contrary to any federal, provincial or other law respecting the
protectlon conservation, enhancement, remediation or rehabilitation of the environment or
relatmg to the dJSpOS&l of waste or other contamination including, without limitation, the
Canadzan Envzronmental Protection Act, the Ontario Environmental Protectzon Act, the Ontario
vWater Resources Act or the Ontario Occupatzonal Health and Safety Act and regulations
_-:’__vthereunder (the “Enwronmental Leglslatmn”) provided howevcr .that nothing herein. shall
exempt the Reccwer ﬁom ‘any duty. to report or make dlsclosure imposed by applicable
‘;"Envuonmental Leglslatlon Thc Recelver shall not, as a result of this Order or anything done in
'pursuance of the Receiver’s duties and powers under this Order be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

111 pOSSCSSlOIL

_LIMITATION ON THE RECEIVER’S LIABILITY

13 TH]S COURT ORDERS that the Receiver shall incur no liability or obligation as a result
‘ of 1ts appomtment the carrying out of the provisions of this Order, or arising from the business
| camed on by the Debtors, including liabilities or obligations in respect of taxes, w1thholdmgs
‘;mte_rcst,;_,p‘enaltles or other like claims, save and except for any gross negligence or wilful
Imsconduct on its part. Nothing in this Order shall derogate from the protections afforded the
Recelver by section 14.06 of the BIA or by any other applicable legislation. |

RECEIVER’S ACCOUNTS
1’4._  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

’reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwxse ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Recelver shall be entitled to and are hereby granted a charge (the “Receiver’s Charge” on
the Property, as security for such fees and disbursements, both before and after the making of
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' 'thrs Order 1n respect of these proceedings, and that the Recerver s Charge shall form a ﬁrst

charge on the Property m priority to all security mterests trusts, liens, charges and
gt encumbrances statutory or otherwise, in favour of any Person, but subject to sectlons 14.06(7),
i 81 4(4), and 81.6(2) of the BIA.

15 o THIS COURT ORDERS that the Receiver and its legal counsel shall pass 1ts accounts
“,from t]me to tlme and for this purpose the accounts of the Recelver and its legal counsel are
’ hereby referred to a judge of the Commercral List of the Ontano Supenor Court of Justice.

i SERVICE AND NOTICE

i 16 . THIS COURT ORDERS that the E—Servme Protocol of the Commercral Lrst (the
“Protocol”) is approved and adopted by reference hereln and m th1s proceedrng, the service of

-"»"::'documents made 1n accordance with the Protocol (whrch ca.n be found on the Commerc1al List

websue ff__at http //www ontanocourts ca/sc;/pract1ce/pract1ce-drrecuons/toronto/e servrce—
Tp protocol/) shall be valid and effective service. Subj ect to Rule 17 05 thrs Order shall constitute an

‘order for substituted service pursuant to Rule 16. 04 of the Rules of Civil Procedure. Subject to
O'Rule 3 01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol service of
’ documents in accordance with the Protocol wrll be effectlve on transmission. Th13 Court further

orders that a Case Website shall be estabhshed in accordance with the Protocol with the
= followmg URL hitp: /www.richter. ca/en/folder/msolvency—cases/t/thane—dlrect-company-et-al

17. THIS COURT ORDERS that if the servrce or dlstnbutlcn of documents in accordance

- 'with the Protocol is not practlcable the Rece1ver is at liberty to serve or dlstnbute th15 Order, any
other matenals and orders in these proceedmgs any notrces or - other correspondence by
forwardmg true copies thereof by prepaid ordmary mail, couner, personal delivery or facsimile

) 'transmrssron to the Debtor's creditors or other mterested partles at their respectlve addresses as
) last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business

, day followmg the date of forwarding thereof or if sent by ordmary ma.rl on the tthd business
day after mailing. '
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S BANKRUPTCY OF THE DEBTORS

Brhna Gay liardl
1 8. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from actnéglstrar ’

) f as a trustee in bankruptcy of the Debtors.

: 19 ~ THIS COURT ORDERS that the Receiver is hereby authonzed and empowered but not
'obhgated to make assrgnments in bankruptcy and act as trustee in bankruptcy (m such capacity
.‘vthe “Trustee”) in respect of those Debtors that reside, carry on business or have property in

- Canada. In respect of any of the Debtors that do not reside, carry on business or have property in

. ;Canada the Receiver is authorized and empowered but not obhgated to take like steps under the

’laws of the United States, to the extent permitted by apphcable law

GENERAL

20 THIS COURT ORDERS that the Recerver may from tlme to tlme apply to thls Court for

e f"'adv1ee and directions in the dlscharge of its powers and dutles hereunder

- 21. THIS COURT ORDERS that the Recelver is hereby appointed as the authorized foreign
representatlve of the Debtors for the purposes of taking proceedmgs pursuant to Chapter 15 of
-»»the United States Bankruptcy Code in reSpect of the Debtors and is authorized to take sueh

, proeeedmgs.

22.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

g eﬁect to this Order and to assist the Receiver and its agents in carrying out the terms of this

| Order. All courts, tribunals, regu]atory and admrmstrat_rve bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

23., THIS COURT ORDERS that the Receiver be at hberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within






proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

24. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not Jess than seven )] days notice to the Receiver and to any other party
hkely to be affected by the order sought or upon such other notice, if any, as this Court may

order
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HONOURABLE ) FRIDAY, THE 23" DAY
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) OF OCTOBER, 2015
BANK OF MONTREAL
Applicant
-and -

THANE INTERNATIONAL, INC., THANE DIRECT, INC., THANE DIRECT
COMPANY, THANE DIRECT MARKETING INC,, WEST COAST DIRECT
MARKETING, INC., THANE DIRECT CANADA INC. AND TDG, INC.

Respondents

APPLICATION UNDER section 243 of the Bdnkruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, and under section 101 of the
Courts of Justice Act, R.S.0. 1990, ¢. C.43

APPROVAL, VESTING AND DISTRIBUTION ORDER

THIS APPLICATION made by Baﬁk of Montreal, in its capécity as agent (“BMO” or
the “Applicant”) for certain lenders, including Bank of Montreal, forming a syndicate (the
“Lenders™) pursuant to a Credit Agreement dated September 28, 2012 between BMO and the
Lenders and the Respondents and certain other related entities, as amended from time to time
(the “Credit Agreement”), for an Order: |
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(a)  approving the sale transaction (the “Transaction™) contemplated by an offer to

~\, 3 purchase (the “Sale Agreement”) made to Richter Advisory Group Inc. in its

al

ey 2 capacity as receiver of the Respondents (the “Receiver” or the “ Seller”) by
2 g—gggi < g«:fg 9472541 Canada Inc., 9472550 Canada Inc., 635427, Inc. and 652134 Limited as
%’%{Zg%é%% % gﬁ%’, purchasers. (together, the “New Thane Purchasers™) dated October 16, 2015 and
“tgii;é%«é? ’3 &’- appended to the Affidavit of Paul Findlay sworn October 16, 2015 (the “Findlay
et ol Affidavit™);
2k (}q )  authorizing and directing the Receiver to enter into the Sale Agreement and
SE énl vesting in the New Thane Purchasers the right, title and interest in and to the -
E;%: Mg  assets of the Debtors (defined below) to be sold pursuant to and as described in
;% Qﬁ% the Sale Agre;ment (the “Assets™); '
aE  F '

()  providing for distribution to the Lenders of the cash purchase price for the Assets;
and,

(d)  forrelated relief,
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Findlay Affidavit and the Exhibits thereto, and the Report of Richter
Advisory Group Inc. (“Richter”) dated October 19, 2015 (the “Richter Report”) in its capacity
as proposed Receiver (the “Pre-Appointment Report”) and on hearing the submissions of
counsel for BMO, counsel t:or the Receiver, counsel for the Respondents Thane International,
Inc., Thane Direct, Inc., Thane Direct Company, Thane Direct Marketing Inc., West Coast Direct
Marketing, Inc., Thane Direct Canada Inc. and TDG, Inc. (together, the “Debtors™) and counsel

for the New Thane Purchasers, no one appearing for any other party although duly served as
appears from the Affidavit of Service of Haddon Murray,

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Application, the

Application Record herein and the Pre-Appointment Report is hereby abridged, if necessary, and

that this application is properly returnable today and that service, including the form, manner and






Case 15-12186-KG -Doc-42-2 Filed 12/01/15 Page 4 of 15

-3- TS LT JGXRTIr/TP 57 THIS LA FrRdenT AYTEST QUE 07
: OCUMENT, GE OF DOCUEIENT, © E
) v\.’hh THE DES PAGES EST &

HOR COURT  SCEAU DE La COUR 5 GUnE
OF JI lSTlCt 070, 1ISA  DEJUSTICE A TOROHTO, EST UNE

time that such service was actually effected on all parties, is BRIy Al BYd ORGSR EARIF DU ROCHENT

NS SE8 URL‘AL

oaien st tononto e A3 owvvor Ok w /T
service was not effected such service is hereby dispensed with. FarT A TOSONTO LE 2003 O *

APPROVAL . ' hiEGISTRAR r31 unarG"éd“ard‘
' Registrar
2. THIS COURT ORDERS AND DECLARES that ‘the Transaction and the Sale

Agreement are hereby approved, and that the Sale Agreement is commercially reasonable and in
the best interests of the Debtors and their stakeholders. The Receiver is hereby authorized and
directed to execute the Sale Agreement, with such minor amendments as the Receiver may deem
necessary. The Receiver is hereby further authorized and directed to take such additional steps
and execute such additional documents as may be necessary or desirable for the completion of
the Transaction and for the conveyance of the Assets to the New Thane Purchasers, including,
without limitation, taking proceedings pursuant to Chapter 15 of the United States Bankruptcy
Code in respect of the Transaction and the Sale Agreement.

3. THIS COURT ORDERS that the Pre-Appointment Report and the activities and

conduct of Richter described therein be and the same are hereby appreved.
VESTING AND DISTRIBUTION

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate . to the New Thane Purchasers substantially in the form attached as Schedule “A”
hereto (the “Receiver’s Certificate”), all of the Debtors’ right, title and interest in and to the
Assets described in the Sale Agreement and described in summary form in Schedule “B” hereto
shall vest absolutely in each of the New Thane Purchasers as set out in Schedule “B”, free and
clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether of not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Penny dated October
23, 2015; (ii) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Ontario) or any other personal property registry system; and
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(iii) those Claims listed on Schedule “C* hereto (all of which are collectively referred to as the
“Encumbrances” which term shall not include -the permitted encumbrances ‘listed on
‘Schedule "D" hereto) and, for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Assets are hereby expunged and discharged as against the Assets.

S. - THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that all cash proceeds of sale of the Assets as provided for
under the Sale Agreement shall, as part of the closing of the Transactions, be immediately paid
or caused to be paid by the Receiver to the Agent for the benefit of the Lenders (the
“Distribution”) to be applied on account of and in partial payment of the obligations due and
owing by the Debtors or any of them to the Lenders pursuant to the Credit Agreement and the
Distribution may be effected by way of dﬁection.

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver and the Debtors are
authorized and permitted to disclose and transfer to the New Thane Purchasers all human
resources and payroll information in the Company’s records pertaining to the Debtor’s past and
current employees, including personal information of those employees to be hired by the New
Thane Purchasers pursuant to the Sale Agreement. The New Thane Purchasers shall maintain
and protect the privacy of such information and shall be entitled to use the personal information
provided to it in a manner Wthh is in all matenal respects 1dent1ca1 to the gmor use of such

- T3 CERTIFY TRAT TH LA PRESENT ATTEST @
information by the Debtor.

H PAGE OF . NOCUMENT, ¢
Wit THE " DES PAGES
107 COURT  SCEAU DE La COUR SUPERY U" i
MO, IS A DE ,usncz A TORONTG, EST UNE
OF THE ')OCL VENT PIE CONFORME DU DOCUMENT

B L CONSERVE DANS OF BUREAY

8. THIS COURT ORDERS that, notwithstanding: HE
DATED # TTOROMOH"S_(XZ;._ R A VA

. FRST A TOROMTO LE JOUR it
@ the pendency of these proceedings; .(U? Z" Bruna Gagliara:
FREGIS VAR Registrar GREFER

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtors and any
bankruptcy order issued pursuant to any such applications; and

(© any assignment in bankruptcy made in respect of the Debtors;






- Case 15-12186-KG Doc 42-2 Filed 12/01/15 Page 6.0f 15

-5-

the vesting of the Assets in the New Thane Purchasers pursuant to this Order shall be binding on |
any trustee in bankruptcy that may be appointed in respect of the Debtors and shall nof be void or
" voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, frandulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation. (i 10 TO CERTIEY THAT THIS L& PREGENT ATTEST S0 £

9.  THIS COURT ORDERS AND DECLARES that the Tnaﬁéact-

)E “UR- i

(R FRLE N THIS QFFi0
application of the Bulk Sales Act (Ontario). DATED AT TORONTO THS Al‘ DAY 07 _(gﬁ_gfmg_\_ w/lT f
. FAIT 4 TOSONTO LE J0UR OF
: Bruna Gagliard
//l :
SEALING A LRy u% Registrar

10.  THIS COURT ORDERS AND DECLARES that Confidential Appendices “1” and “2”
to the Richter Report, being the Thane Confidential Information Memorandum dated August 24,
. 2014 and the Report on Valuation of Thane International dated October 16, 2015 prepared by
Emst & Young LLP (the “Valuation Report”), and paragraph 53 of the Findlay Affidavit,
-which references information in the Valuation Report, shall be treated as confidential and shall
be sealed and segregated from the public record, pending the closing of the Transaction
contemplated by the Sale Agreement.

GENERAL

11.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

12. THIS COURT ORDERS that the Receiver is hereby exempted from the requirements of
section 245(1)b of the BIA in respect of all creditors of the Debtors whose claims are not
Excluded Obligations as defined in the Sale Agreement.

13. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

14.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada. | /-———sj (j ‘.

ENTERED AT / INSCRIT A TORONTO
ON /BOOK NO:
LE /DANS LE REGISTRE NO.:

0CT 2 3:2[]15%

§
]

POCUMZAT, U
oF e DEG PAGES EST
iru _DEG PAGES ESTHES
COURT  SUEAL BE Lo ORONTO, 5

10 DF JUETICE A
ai\x'.p: 1S A 'érw;d',t COaEOPNIE DU DOC i

CUMENT CONSERYVE DANS JE BURE:‘%_
THIE DFRIGE o
' o 2% o Qcdutrn  ® L
pAYEE A1 TORONTO THIS ‘—9‘——-j}3 bt

AT K TORONTO LE

TETRAN Registr
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SCHEDULE “A”

Form of Receiver’s Certificate
Court File No.: CV-15-11146-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE o o
(COMMERCIAL LIST) é)%cg 3 .
‘ L GUEAD DE L GOUR SUPERER
3 DE JUETICE A TOROHTO, FS‘.- ’jF
T e r\ctoc ';{gf"’})‘,\‘:,g Dr BHREAY
BETVERN, (P ey
ﬁ’/ YA GG
istrar
BANK OF MONTREAL Regt
Applicant
-and -

THANE INTERNATIONAL, INC., THANE DIRECT, INC., THANE DIRECT
COMPANY, THANE DIRECT MARKETING INC., WEST COAST DIRECT
MARKETING, INC., THANE DIRECT CANADA INC. AND TDG, INC.

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, and under section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43

RECEIVER’S CERTIFICATE

RECITALS
A Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior Court of

Justice (the “Court”) dated October 23, 2015, Richter Advisory Group Inc. was appointed as the
receiver (the “Receiver”) of the assets, undertakings and properties of the Respondents (the

“Debtors”).





L S ———————————————————......
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B. Pursuant to an Order of the Court dated October 23, 2015, the Court approved the sale
transaction (the “Transaction”) contemplated by an offer to purchase made to the Receiver by
9472541 Canada Inc., 9472550 Canada Inc., 635427, Inc. and 652134 Limited (together, the
“New Thane Purchasers”) made as of October 16, 2015 (the “Sale Agreement”) and provided
for the vesting in the New Thane Purchasers of the Debtors® right, title and interest in and to the
assets of the Debtors to be sold pursuant to and as described in the Sale Agreement, (the
“Assets”), which vesting is to be effective with respect to the Assets upon the delivery by the
. Receiver to the New Thane Purchasers of a certificate confirming (i) the payment by the New
Thane Purchasers of the Purchase Price (as defined in the Sale Agreement) for the Assets;
(ii) that the conditions to Closing as set out in Article 4 of the Sale Agreement have been
satisfied or waived by the Receiver and the New Thane Purchasers; and (iii) the Transaction has

been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The New Thane Purchasers have paid the Purchase Price for the Assets payable on the
Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in Article 4 of the Sale Agreement have been

satisfied or waived by the Receiver and the New Thane Purchasers; and
3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at ® on @,

Richter Advisory Group Inc., in its capacity as
Receiver of the assets, undertakings and properties
of the Debtors, and not in its personal capacity

2 0u i
DF JUSTICE A TOROMTG,

N COPIE GOUFORME DU DOCHATNT .
S COMCERYE DANS SF GUREAL Per X
‘ t} w 1< - Name:
ONTO TS __0}:5_ DA 0T .QA’Z& 20 A N
4002 OF Title:

Bruna Gagiidfé!
Registrar
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SCHEDULE “B” A} e
(4 AT TORONTO THIS A\ DAY OF (_2[@ b /3
. FLIT A TOSANTD LE JOUR DL : :
Vesting of Assets ' Bruna Gagliard:
i 31
Thane International, Inc. IP Asse 652134 Li
Thane IPCO (UK)™)
Other Assets 635427, Inc. (“New Thane
-1 US™)
Thane Direct, Inc. Shares — 80% equity interest in 9472541 Canada Inc. (“New
Grupo Mejor Compra SAPI de Thane Holdco™)
CVv
Other Assets New Thane Holdco
Thane Direct Company Sﬁares: . | New Thane Holdco
¢ Danoz Direct Pty Ltd.
e TVNS Scandanavia AB
e Thane Direct UK Ltd.
IP Assets New Thane IPCO (UK)
Other Assets 9472550 Canada Inc.(“New
Thane Canada™)
IP Licence with New Thane New Thane Canada
IPCO(UK)
Thane Direct Marketing Inc. - Shares: New Thane U.S.
e Medio Latino Inc.
e Thane USA, Inc.
Other Assets ‘New Thane Canada
West Coast Direct Marketing, Inc. | Other Assets New Thane U.S.
TDG, Inc. Other Assets New Thane U.S.
Thane Direct Canada Inc. IP Assets New Thane IPCO (UK) ’
IP Licence with New Thane | New Thane Canada
IPCO (UK)
Other Assets New Thane Canada
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Note that in the foregoing chart “Other Assets” refers to any asset owned by a Thane Receivership
Company except intellectual property assets, intellectual property licence rights pursuant to licences given
to certain of the Thane Receivership Companies by New Thane IPCO (UK) as a closing step and Excluded
Assets described in the Offer. Other Assets can include Thane Group contractual rights, equipment,
inventory and accounts receivable, as applicable,

DES PAGES EST HE

JURT  SCEAL DE La GOUR

DF JIETICE A TOROHTO,

CODIE GO AFORME DU
CANSERVE NANS S BURZAL

N7
w4 DN O .._QQCfiQ_L w Y

"0y ok

N
" Registrar
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SCHEDULE “C”

Encumbrances

A. Personal Property Security Act

1. | Bank of 666420336 | 20101207 1700 | December 7, | Thane LE, A, O,
Montreal, as 1590 3006 (6 2010 Direct MV
Agent years) Company

2. | Bank of 666420327 | 20101207 1659 | December 7, | Thane LE, A,O,
Montreal, as 1590 3005 (6 2010 Direct MV
Agent years) Canada Inc.

3. | Bank of 710681778 | 20151007 1623 | October 7, Thane LE, A O,

| Montreal, as 1862 9770 (2 2015 Direct MV
Agent years) Marketing

Inc.

4. | Bank of 666420354 | 20101207 1700 | December 7, | Thane LE, A, O,
Montreal, as 1590 3007 2010 Direct, Inc. | MV
Agent (6 years)

B. Uniform Commercial Code

- CW"

3 CZ) !L‘)F!ME o
oo GERY l“

NANS SE AUl
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SCHEDULE “D*

Permitted Encumbrances

BMW Canada | 703790991 | 20150224 1039 | February 24, | Thane E, O, MV
Inc. - 1529 9581 (4 2015 Direct Amount: $75149
years) Canada
Inc. 2015 BMW
Model X6 xDrive
351
BMW Canada | 701504037 | 20141112 1442 | November 12, | Thane CG,E, O,MV
Inc. 15302922 (5 2014 Direct Amount: $69169
years) Canada
Inc. 2015 BMW,
Model X4 xDrive
351
Mercedes- 692119602 | 201311251942 | November 25, | Thane E,O,MV
Benz 1531 4299 (3 2013 Direct
\ . 2014 Mercedes-
 ancial years) ranada | Benz, Model
’ 1K3504
Canada G M
Corporation
and
Mercedes-
Benz
Financial
Mercedes- 691288407 | 20131023 1937. October 23, Thane CG,E, O,MV
B.enz . 15319932 (3 2013 Direct Amount: $73612
Financial years) Canada
Services Tnc. 2014 Mercedes-
Canada Benz, Model
Corporation E350C4M
and
Mercedes-
Benz
Financial

3 A_’__g_u o7 ﬁ( :r%_lfg,_

RaHEYs
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Mercedes- 687481461 | 20130604 1937 | June 4, 2013 | Thane E,O,MV 2014
Benz 1531 9933 . Direct Mercedes-Benz
Financial Canada Model
Services Inc. E550W4M
Canada
Corporation
and
Mercedes- :
Benz _ : '
Financial '

(3 years)
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