
 

K&E 17941463 

James H.M. Sprayregen, P.C. 
Edward O. Sassower 
KIRKLAND & ELLIS LLP 
601 Lexington Avenue 
New York, New York  10022 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 

- and - 

Ryan Blaine Bennett (pro hac vice pending) 
Paul Wierbicki (pro hac vice pending) 
KIRKLAND & ELLIS LLP 
300 North LaSalle Street 
Chicago, Illinois  60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
 
Proposed Counsel to the Debtors and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
INSIGHT HEALTH SERVICES 
HOLDINGS CORP., et al.,1 

) 
) 

Case No. 10-[_____] (___) 

 )  
   Debtors. ) (Joint Administration Requested) 
 )  

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  InSight Health Services Holdings Corp. (0028); InSight Health Services Corp. (2770); 
Comprehensive Medical Imaging Centers, Inc. (6946); Comprehensive Medical Imaging, Inc. (2473); InSight 
Health Corp. (8857); Maxum Health Services Corp. (5957); North Carolina Mobile Imaging I LLC (9930); 
North Carolina Mobile Imaging II LLC (0165); North Carolina Mobile Imaging III LLC (0251); North Carolina 
Mobile Imaging IV LLC (0342); North Carolina Mobile Imaging V LLC (0431); North Carolina Mobile 
Imaging VI LLC (0532); North Carolina Mobile Imaging VII LLC (0607); Open MRI, Inc. (1529); Orange 
County Regional PET Center - Irvine, LLC (0190); Parkway Imaging Center, LLC (2858); and Signal Medical 
Services, Inc. (2413).  The location of the Debtors’ corporate headquarters and the Debtors’ service address 
is:  26250 Enterprise Court, Suite 100, Lake Forest, California 92630. 
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DEBTORS’ APPLICATION FOR ENTRY OF AN  
ORDER AUTHORIZING THE RETENTION AND EMPLOYMENT OF  

BMC GROUP, INC. AS NOTICE AND CLAIMS AGENT FOR THE DEBTORS 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

hereby apply to the Court, pursuant to this application (this “Application”), for the entry of an 

order, substantially in the form attached hereto as Exhibit A, authorizing and approving the 

Debtors’ employment and retention of BMC Group, Inc. (“BMC”) as notice and claims agent to 

the Debtors.  In support of this Application, the Debtors submit the Declaration of 

Tinamarie Feil, the President of Client Services of BMC (the “Feil Declaration”), which is 

attached hereto as Exhibit B.  In support of this Application, the Debtors respectfully state as 

follows:2 

Jurisdiction 

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). 

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief requested herein are section 156(c) of title 28 of 

the United States Code, Rules 2014(a) and 2016 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”) and Rule 5075-1 of the Local Bankruptcy Rules for the Southern 

District of New York (the “Local Bankruptcy Rules”) and General Order M-409 of the United 

States Bankruptcy Court for the Southern District of New York, In re Retention of a Claims and 

Noticing Agent Pursuant to 28 U.S.C. § 156(c) (Bankr. S.D.N.Y. Sept. 22, 2010) 

(“General Order M-409”). 
                                                 
2  Additional facts and circumstances supporting this Application are set forth in the Declaration of Keith S. 

Kelson of InSight Health Services Holdings Corp (I) in Support of Debtors’ Chapter 11 Petitions and First Day 
Motions and (II) Pursuant to Local Bankruptcy Rule 1007-2 (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated herein by reference. 
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Background 

4. The Debtors and their affiliates are a leading diagnostic medical imaging services 

provider that own and operate a network of 62 fixed-site imaging centers and 104 mobile 

facilities in more than 30 states.  Through their imaging centers and mobile facilities, the Debtors 

provide magnetic resonance imaging, ultrasound, x-ray and other diagnostic imaging services 

that generate representations of internal anatomy used by physicians for the diagnosis of certain 

medical conditions. 

5. Through a prior restructuring, the Debtors converted their subordinated unsecured 

debt into common equity and, thereby, reduced their debt service costs and preserved liquidity.  

The Debtors believed, at that time, that they would be able to maintain competitive operations 

without the need for further deleveraging.  However, as with other businesses and individuals, 

the significant economic downturn of 2008 and 2009, the effects of which are still felt today, 

reduced demand for the Debtors’ services, making it necessary for the Debtors to further 

restructure their debt obligations.  

6. Beginning in the fall of 2010, the Debtors engaged in discussions with their 

revolving loan agent and major senior secured noteholders regarding a consensual debt 

restructuring.  Prior to filing these chapter 11 cases, the Debtors successfully negotiated and 

obtained agreement from their major creditor constituents to the restructuring and exchange 

embodied in their prepackaged chapter 11 plan, filed contemporaneously herewith.   

7. The proposed prepackaged plan converts all of the Debtors’ senior secured notes 

into new common equity, eliminating more than $290 million of debt.  The plan also leaves the 

Debtors’ general unsecured creditors unimpaired and provides them with a full recovery on their 

general unsecured claims.  In connection with receiving their plan distribution, the senior secured 
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noteholders will convey warrants to acquire two percent of the new common stock exercisable 

when the enterprise value reaches a certain threshold to the Debtors’ existing equity holders.   

8. The Debtors launched solicitation of their plan prior to filing these chapter 11 

cases to holders of the senior secured notes — the only class of claims or interests entitled to 

vote on the plan.  As of the time of filing these chapter 11 cases, senior secured noteholders 

holding over two-thirds of the outstanding amount of the notes have voted to accept the plan.  

The Debtors expect to obtain further acceptance of the plan by the proposed December 27, 2010 

voting deadline and anticipate confirming the plan expeditiously. 

9. On the date hereof (the “Petition Date”), each of the Debtors filed a petition with 

the Court under chapter 11 of the Bankruptcy Code to effectuate the prepackaged plan, enhance 

liquidity and solidify their long-term growth prospects and operating performance.  The Debtors 

are operating their businesses and managing their properties as debtors in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code.  No request for the appointment of a trustee 

or examiner has been made in these chapter 11 cases, and no committees have been appointed or 

designated.  Concurrently with the filing of this Motion, the Debtors have requested procedural 

consolidation and joint administration of these chapter 11 cases. 

Relief Requested 

10. By this Application, the Debtors respectfully request entry of an order, pursuant to 

section 156(c) of title 28 of the United States Code, 28 U.S.C. § 156(c), authorizing them to 

employ and retain BMC, pursuant to the retention agreement (the “BMC Agreement”) attached 

hereto as Exhibit C, as their notice and claims agent during the course of these chapter 11 cases 

as of the Petition Date. 
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BMC’s Qualifications and Services 

11. The thousands of creditors, equity security holders and other parties in interest 

involved in the Debtors’ chapter 11 cases may impose heavy administrative and other burdens on 

the Court and the Office of the Clerk of the Court (the “Clerk’s Office”).  To relieve the Clerk’s 

Office of these burdens, the Debtors seek an order appointing BMC as the notice and claims 

agent in these chapter 11 cases pursuant to both 28 U.S.C. § 156(c) and Local Bankruptcy 

Rule 5075-1. 

A. BMC’s Qualifications. 

12. BMC is fully equipped to handle the volume of mailing involved in properly 

sending the required notices to and processing the claims of creditors and other interested parties 

in these chapter 11 cases.  BMC will follow procedures that conform to applicable guidelines 

promulgated by the Clerk of the Court and the Judicial Conference, and as may be entered by the 

Court’s order. 

13. BMC is one of the country’s leading chapter 11 administrators, with experience in 

noticing, claims administration, solicitation, balloting and facilitating other administrative 

aspects of chapter 11 cases.  BMC has substantial experience in matters of this size and 

complexity, and has acted as the official notice and claims agent in many large bankruptcy cases 

pending in this District and other districts nationwide.  See, e.g., In re Jennifer Convertibles, Inc., 

Case No. 10-13779 (ALG) (Bankr. S.D.N.Y. July 22, 2010); In re Fairpoint Commc’ns Inc., 

Case No. 09-16335 (BRL) (Bankr. S.D.N.Y. Oct. 27, 2009); In re Metaldyne Corp., 

Case No. 09-13412 (MG) (Bankr. S.D.N.Y. May 29, 2009); In re Ziff Davis Media Inc., 

Case No. 08-10768 (BRL) (Bankr. S.D.N.Y Mar. 10, 2008); see also, e.g., In re NV Broad., 

LLC, Case No. 09-12473 (KG) (Bankr. D. Del. July 15, 2009). 
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B. Services to Be Provided. 

14. BMC, at the request of the Debtors or the Clerk’s Office, may perform claims 

agent and related administrative services for the Debtors in accordance with the terms of the 

BMC Agreement and will undertake the following services: 

a. Notify all potential creditors of the filing of the bankruptcy petitions and 
of the setting of the first meeting of creditors, pursuant to § 341(a) of the 
Bankruptcy Code, under the proper provisions of the Bankruptcy Code 
and the Federal Rules of Bankruptcy Procedure as determined by Debtors’ 
counsel; 

b. Prepare and serve required notices in these chapter 11 cases, including: 

i. a notice of the commencement of these chapter 11 cases and the 
initial meeting of creditors under section 341(a) of the Bankruptcy 
Code; 

ii. notices of objections to claims (if necessary); 

iii. notices of any hearings on a disclosure statement and confirmation 
of a plan or plans of reorganization; and 

iv. such other miscellaneous notices as the Debtors or Court may 
deem necessary or appropriate for an orderly administration of 
these chapter 11 cases; 

c. To the extent necessary, maintain an official copy of the Debtors’ 
schedules of assets and liabilities and statement of financial affairs 
(collectively, the “Schedules”), listing the Debtors’ known creditors and 
the amounts owed thereto; 

d. Provide access to the public for examination of copies of the proofs of 
claim or proofs of interest filed in these chapter 11 cases without charge 
during regular business hours (if necessary); 

e. Furnish a notice of the last date for the filing of proofs of claims and a 
form for the filing of a proof of claim, after such notice and form are 
approved by the Court; 

f. File with Clerk an affidavit or certificate of service which includes a copy 
of the notice, a list of persons to whom it was mailed (in alphabetical 
order), and the date mailed, within ten (10) days of service; 

g. Docket all claims received by the Clerk’s Office, maintain the official 
claims registers (collectively, the “Claims Registers”) for each Debtor on 



 

7 
K&E 17941463 

behalf of the Clerk, and provide the Clerk with certified duplicate, 
unofficial Claims Registers on a monthly basis, unless otherwise directed; 

h. Record all transfers of claims, pursuant to Bankruptcy Rule 3001(e), and 
provide any notices of such transfers required by Bankruptcy Rule 
3001(e); 

i. Specify, in the applicable Claims Register, the following information for 
each claim docketed: (i) the claim number assigned, (ii) the date received, 
(iii) the name and address of the claimant and agent, if applicable, who 
filed the claim, and (iv) the classification(s) of the claim (e.g., secured, 
unsecured, priority, etc.); 

j. Relocate, by messenger, all of the actual proofs of claim filed with the 
Court to BMC, not less than weekly; 

k. Upon completion of the docketing process for all claims received to date 
by the Clerk’s Office for each case, turn over to the Clerk copies of the 
Claims Registers for the Clerk’s review; 

l. Make changes in the Claims Registers pursuant to Court Order; 

m. Maintain the official mailing list for each Debtor of all entities that have 
filed a proof of claim, which list shall be available upon request by a 
party-in-interest or the Clerk; 

n. Assist with, among other things, the collection, tabulation and calculation 
of votes and distribution of materials as required in furtherance of 
confirmation of plan(s) of reorganization; 

o. Provide such other claims processing, noticing, and administrative 
services as may be requested from time to time by the Debtors; 

p. File with the Court the final version of the claims register immediately 
before the close of these chapter 11 cases; 

q. Thirty (30) days prior to the close of these chapter 11 cases, an order 
dismissing the Agent shall be submitted terminating the services of the 
Agent upon completion of its duties and responsibilities and upon the 
closing of these cases; and 

r. At the close of these chapter 11 cases, box and transport all original 
documents, in proper format, as provided by the Clerk’s Office, to the 
Federal Archives Record Administration, located at Central Plains Region, 
200 Space Center Drive, Lee’s Summit, MO 64064. 
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15. In addition to the foregoing, BMC will assist the Debtors with, among other 

things: (a) maintaining and updating the master mailing lists of creditors; (b) to the extent 

necessary, gathering data in conjunction with the preparation of the Debtors’ schedules of assets 

and liabilities and statements of financial affairs; (c) tracking and administration of claims; and 

(d) performing other administrative tasks pertaining to the administration of these chapter 11 

cases as may be requested by the Debtors or the Clerk’s Office in accordance with the terms of 

the BMC Agreement. 

C. Compensation. 

16. The fees BMC will charge in connection with its services to the Debtors are set 

forth in the BMC Agreement. 

17. The Debtors propose that the cost of BMC’s services be paid from the Debtors’ 

estates as provided by 28 U.S.C. § 156(c) and section 503(b)(1)(A) of the Bankruptcy Code.  The 

Debtors believe that the proposed rates to be charged by BMC are reasonable and appropriate for 

services of this nature.  The Debtors’ selection of BMC to act as Claims Agent has satisfied the 

Court’s protocol for the retention of BMC.  The Debtors received and considered proposals from 

two (2) other firms in addition to BMC.  The Debtors reviewed the rates of BMC and these other 

firms prior to selecting BMC and believe BMC’s rates are reasonable given the quality of 

BMC’s services and BMC’s prior bankruptcy expertise.  Prior to the Petition Date, the Debtors 

paid BMC a retainer of $10,000. 

18. As part of the overall compensation payable to BMC under the terms of the BMC 

Agreement, the Debtors have agreed to certain indemnification and contribution obligations.  

The BMC Agreement provides that the Debtors will indemnify and hold harmless BMC, its 

officers, employees and agents under certain circumstances specified in the BMC Agreement, 

except in circumstances of negligence or willful or wanton misconduct.  Both the Debtors and 
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BMC believe that such provisions are customary and reasonable for notice and claims agents in 

chapter 11 cases. 

19. The fees and expenses of BMC incurred in performance of the above services 

shall be paid by the Debtors in accordance with the BMC Agreement upon the Debtors’ receipt 

of each BMC invoice, unless BMC is advised, within 20 days of receipt of an invoice, that the 

Debtors dispute such invoice, in which case the Debtors will schedule a hearing before the Court 

to consider the disputed invoice.  In such case, the Debtors shall remit to BMC only the 

undisputed portion of the invoice and, if applicable, shall pay the remainder to BMC upon the 

resolution of the disputed portion, as mandated by the Court.  Notwithstanding the foregoing, 

BMC may require prepayment from the Debtors under certain circumstances as set forth in the 

BMC Agreement. 

20. The Debtors request that the undisputed fees and expenses BMC incurs in the 

performance of the above services be treated as an administrative expense of the Debtors’ 

chapter 11 estates and be paid by the Debtors in the ordinary course of business without further 

application to the Court. 

21. BMC will comply with all requests of the Clerk’s Office and the guidelines 

promulgated by the Judicial Conference of the United States for the implementation of 

28 U.S.C. § 156(c). 

D. BMC’s Disinterestedness. 

22. The Debtors have many creditors, and accordingly, BMC may have rendered and 

may continue to render services to certain of these creditors.  BMC has not and will not represent 

the separate interests of any such creditor in these cases.  Additionally, BMC employees may, in 

the ordinary course of their personal affairs, have relationships with certain creditors of the 
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Debtors.  For example, one or more of BMC’s employees may have obligations outstanding with 

financial institutions that are creditors of the Debtors or may have used the Debtors’ services. 

23. Although the Debtors do not propose to employ BMC under section 327 of the 

Bankruptcy Code, to the best of the Debtors’ knowledge, information, and belief, and except as 

disclosed in the Feil Declaration, BMC has represented that it neither holds nor represents any 

interest adverse to the Debtors’ estate in connection with any matter on which it would be 

employed and that it is a “disinterested person,” as referenced in Bankruptcy Code § 327(a) and 

as defined in Bankruptcy Code § 101(14), as modified by Bankruptcy Code § 1107(b).  BMC 

will supplement its disclosure to the Court if any facts or circumstances are discovered that 

would require disclosure. 

24. In connection with its retention as the Debtors’ notice and claims agent, BMC 

represents, among other things, that: 

(a) BMC will not consider itself employed by the United States government 
and shall not seek any compensation from the United States government in 
its capacity as the notice and claims agent in these chapter 11 cases; 

(b) By accepting employment in these chapter 11 cases, BMC waives any 
rights to receive compensation from the United States government; 

(c) In its capacity as the notice and claims agent in these chapter 11 cases, 
BMC will not be an agent of the United States and will not act on behalf 
of the United States; and 

(d) BMC will not employ any past or present employees of the Debtors in 
connection with its work as the notice and claims agent in these chapter 11 
cases. 

Basis for Relief 

25. The Debtors seek to retain BMC as notice and claims agent in these chapter 11 

cases because BMC has already developed efficient and cost-effective methods in its area of 

expertise that will benefit the Debtors’ estates, and particularly their creditors. 
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26. Section 156(c) of title 28 of the United States Code, which governs the staffing 

and expenses of bankruptcy courts, states in pertinent part: 

Any court may utilize facilities or services, either on or off the 
court’s premises, which pertain to the provision of notices, 
dockets, calendars, and other administrative information to parties 
in cases filed under the provisions of title 11, United States Code, 
where the costs of such facilities or services are paid for out of the 
assets of the estate and are not charged to the United States.  The 
utilization of such facilities or services shall be subject to such 
conditions and limitations as the pertinent circuit council may 
prescribe. 

28 U.S.C. § 156(c). 

27. In addition, Local Bankruptcy Rule 5075-1(a) provides, in pertinent part: 

The Court may direct, subject to the supervision of the Clerk, the 
use of agents either on or off the Court’s premises to file Court 
records, either by paper or electronic means, to issue notices, to 
maintain case dockets, to maintain Judges’ calendars, and to 
maintain and disseminate other administrative information where 
the costs of such facilities or services are paid for by the estate. 

S.D.N.Y. LBR 5075-1. 

28. General Order M-409 requires the retention—pursuant to an order of the Court—of 

an approved claims and noticing agent in a case having one thousand (1,000) or more creditors and/or 

equity security holders.  These chapter 11 cases are such a case. 

29. Given the number of creditors and other parties in interest involved in the 

Debtors’ chapter 11 cases, the Debtors seek an order appointing BMC as the notice and claims 

agent in the chapter 11 cases pursuant to 28 U.S.C. § 156(c), Local Bankruptcy Rule 5075-1 and 

General Order M-409 in order to relieve the Court and the Clerk’s Office of these heavy 

administrative and other burdens. 
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Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

30. To implement the foregoing successfully, the Debtors seek a waiver of the notice 

requirements under Bankruptcy Rule 6004(a) and the 14-day stay of an order authorizing the use, 

sale or lease of property under Bankruptcy Rule 6004(h). 

Motion Practice 

31. This Application includes citations to the applicable rules and statutory authorities 

upon which the relief requested herein is predicated, and a discussion of their application to this 

Application.  Accordingly, the Debtors submit that this Application satisfies Local Bankruptcy 

Rule 9013-1(a). 

Notice 

32. The Debtors have provided notice of this Application to:  (a) the Office of the 

United States Trustee for the Southern District of New York; (b) the entities listed on the 

Consolidated List of Creditors Holding the 50 Largest Unsecured Claims filed pursuant to 

Bankruptcy Rule 1007(d); (c) counsel to the agent for the Debtors’ prepetition secured revolving 

loan and proposed postpetition secured lenders; (d) the indenture trustee for the Debtors’ secured 

floating rate notes; (e) counsel to the ad hoc group of certain holders of the Debtors’ secured 

floating rate notes; (f) the Internal Revenue Service; and (g) the Securities and Exchange 

Commission.  In light of the nature of the relief requested, the Debtors respectfully submit that 

no further notice is necessary. 

No Prior Request 

33. No prior request for the relief sought in this Application has been made to this or 

any other court. 
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WHEREFORE, the Debtors respectfully request entry of an order, substantially in the 

form attached hereto as Exhibit A, (a) authorizing and approving the retention of BMC as notice 

and claims agent to the Debtors and (b) granting such other further relief as is just and proper. 

New York, New York InSight Health Services Holdings Corp. 
Dated:  December 10, 2010 InSight Health Services Corp. 

Comprehensive Medical Imaging Centers, Inc. 
Comprehensive Medical Imaging, Inc. 
InSight Health Corp. 
Maxum Health Services Corp. 
North Carolina Mobile Imaging I LLC 
North Carolina Mobile Imaging II LLC 
North Carolina Mobile Imaging III LLC 
North Carolina Mobile Imaging IV LLC 
North Carolina Mobile Imaging V LLC 
North Carolina Mobile Imaging VI LLC 
North Carolina Mobile Imaging VII LLC 
Open MRI, Inc. 
Orange County Regional PET Center - Irvine, LLC 
Parkway Imaging Center, LLC 
Signal Medical Services, Inc. 
 
/s/  Keith S. Kelson 
Keith S. Kelson 
Executive Vice President and Chief Financial Officer 
InSight Health Services Holdings Corp. 
26250 Enterprise Court, Suite 100 
Lake Forest, California 92630 
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EXHIBIT A 

Proposed Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
INSIGHT HEALTH SERVICES 
HOLDINGS CORP., et al.,1 

) 
) 

Case No. 10-[_____] (___) 

 )  
   Debtors. ) (Joint Administration Requested) 
 )  

ORDER AUTHORIZING THE RETENTION  
AND EMPLOYMENT OF BMC GROUP, INC. AS  

NOTICE AND CLAIMS AGENT FOR THE DEBTORS 

Upon the application (the “Application”)2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”) for entry of an order (this “Order”), pursuant to 

28 U.S.C. § 156(c), Local Bankruptcy Rule 5075-1 and General Order M-409 authorizing the 

retention of BMC Group, Inc. (“BMC”) as its notice and claims agent; and upon the 

Feil Declaration in support of the Application; it appearing that the relief requested is in the best 

interests of the Debtors’ estates, their creditors and other parties in interest; it appearing that the 

Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and it appearing 

that this proceeding is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); it appearing that 

venue of this proceeding and this Application in this District is proper pursuant to 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  InSight Health Services Holdings Corp. (0028); InSight Health Services Corp. (2770); 
Comprehensive Medical Imaging Centers, Inc. (6946); Comprehensive Medical Imaging, Inc. (2473); InSight 
Health Corp. (8857); Maxum Health Services Corp. (5957); North Carolina Mobile Imaging I LLC (9930); 
North Carolina Mobile Imaging II LLC (0165); North Carolina Mobile Imaging III LLC (0251); North Carolina 
Mobile Imaging IV LLC (0342); North Carolina Mobile Imaging V LLC (0431); North Carolina Mobile 
Imaging VI LLC (0532); North Carolina Mobile Imaging VII LLC (0607); Open MRI, Inc. (1529); Orange 
County Regional PET Center - Irvine, LLC (0190); Parkway Imaging Center, LLC (2858); and Signal Medical 
Services, Inc. (2413).  The location of the Debtors’ corporate headquarters and the Debtors’ service address 
is:  26250 Enterprise Court, Suite 100, Lake Forest, California 92630. 

2  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
Application. 
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28 U.S.C. §§ 1408 and 1409; notice of this Application and the opportunity for a hearing on this 

Application was appropriate under the particular circumstances and that no further notice need 

be given; and after due deliberation and sufficient cause appearing therefor, it is hereby 

ORDERED that: 

1. The Application is granted as set forth herein. 

2. The Debtors are authorized to retain and employ BMC as their notice and claims 

agent subject to the terms of the Application, this Order and the BMC Agreement. 

3. Pursuant to this Order, BMC shall perform the services set forth in the 

Application and the BMC Agreement (other than the services set forth in subparagraphs (6), (11) 

and (12) of Section I of the BMC Agreement). 

4. The Debtors are authorized to pay BMC’s fees and expenses as set forth in the 

BMC Agreement in the ordinary course of business without the necessity of BMC filing fee 

applications with the Court. 

5. Without further order of the Court, the fees and expenses of BMC incurred in 

performance of the above services are to be treated as an administrative expense of the Debtors’ 

estates and shall be paid by the Debtors in accordance with the terms of the BMC Agreement 

upon receipt of each BMC invoice by the Debtors, unless BMC is advised, within 20 days of 

receipt of the invoice, that the Debtors object to the invoice, in which case the Debtors will 

schedule a hearing before the Court to consider the disputed invoice.  In such case, the Debtors 

shall remit to BMC only the undisputed portion of the invoice and, if applicable, shall pay the 

remainder to BMC upon the resolution of the disputed portion, as mandated by the Court.  

Notwithstanding the foregoing, the Debtors may be required to prepay for certain services in 

accordance with the terms of the BMC Agreement. 
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6. The Debtors and BMC are authorized to take all actions necessary to effectuate 

the relief granted pursuant to this Order in accordance with the Application. 

7. Notice of the Application as provided therein shall be deemed good and sufficient 

notice of such application and the requirements of Bankruptcy Rule 6004(a) and the local rules 

of the Court are satisfied by such notice. 

8. Notwithstanding the possible applicability of Bankruptcy Rules 6004(h), 7062, 

9014 or otherwise, the terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

9. The Court retains jurisdiction with respect to all matters arising from or related to 

the implementation of this Order. 

New York, New York  
Date:  ______________, 2010  
 United States Bankruptcy Judge 
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EXHIBIT B 

Feil Declaration 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
INSIGHT HEALTH SERVICES 
HOLDINGS CORP., et al.,1 

) 
) 

Case No. 10-[_____] (___) 

 )  
   Debtors. ) (Joint Administration Requested) 
 )  

DECLARATION OF TINAMARIE FEIL  
IN SUPPORT OF THE DEBTORS’ APPLICATION FOR ENTRY  

OF AN ORDER AUTHORIZING RETENTION AND EMPLOYMENT  
OF BMC GROUP, INC. AS NOTICE AND CLAIMS AGENT FOR THE DEBTORS 

STATE OF NEW YORK ) 
    )  ss. 
COUNTY OF NEW YORK ) 
  

I, Tinamarie Feil, declare the following under penalty of perjury: 

1. I am the President of Client Services of BMC Group, Inc. (“BMC”), whose 

offices are located at 600 First Avenue, Suite 300, Seattle, Washington 98104, telephone number 

(206) 516-3300.  The matters set forth herein are made of my own personal knowledge and, if 

called and sworn as a witness, I could and would testify competently thereto. 

2. This declaration is made in support of the Application for Entry of an Order 

Authorizing Retention and Employment of BMC Group, Inc. as Notice and Claims Agent for the 

                                                 
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 

number, include:  InSight Health Services Holdings Corp. (0028); InSight Health Services Corp. (2770); 
Comprehensive Medical Imaging Centers, Inc. (6946); Comprehensive Medical Imaging, Inc. (2473); InSight 
Health Corp. (8857); Maxum Health Services Corp. (5957); North Carolina Mobile Imaging I LLC (9930); 
North Carolina Mobile Imaging II LLC (0165); North Carolina Mobile Imaging III LLC (0251); North Carolina 
Mobile Imaging IV LLC (0342); North Carolina Mobile Imaging V LLC (0431); North Carolina Mobile 
Imaging VI LLC (0532); North Carolina Mobile Imaging VII LLC (0607); Open MRI, Inc. (1529); Orange 
County Regional PET Center - Irvine, LLC (0190); Parkway Imaging Center, LLC (2858); and Signal Medical 
Services, Inc. (2413).  The location of the Debtors’ corporate headquarters and the Debtors’ service address 
is:  26250 Enterprise Court, Suite 100, Lake Forest, California 92630. 
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Debtors (the “Application”) of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”), which has been filed contemporaneously herewith. 

3. As agent and custodian of the Court records pursuant to 28 U.S.C. § 156(c), BMC 

will perform, at the request of the Office of the Clerk of the Court (the “Clerk’s Office”), the 

noticing and claims related services specified in the Application.  In addition, at the Debtors’ 

request, BMC will perform such other noticing, claims, technical and support services specified 

in the Application. 

4. BMC is one of the country’s leading chapter 11 administrators, with experience in 

noticing, claims administration, solicitation, balloting and facilitating other administrative 

aspects of chapter 11 cases.  BMC has substantial experience in the matters of this size and 

complexity, and has acted as the official notice and claims agent in many large bankruptcy cases 

pending in this district.  See, e.g., In re Jennifer Convertibles, Inc., Case No. 10-13779 (ALG) 

(Bankr. S.D.N.Y. July 22, 2010); In re Fairpoint Commc’ns Inc., Case No. 09-16335 (BRL) 

(Bankr. S.D.N.Y. Oct. 27, 2009); In re Metaldyne Corp., Case No. 09-13412 (MG) (Bankr. 

S.D.N.Y. May 29, 2009); In re Ziff Davis Media Inc., Case No. 08-10768 (BRL) (Bankr. 

S.D.N.Y Mar. 10, 2008); see also, e.g., In re NV Broad., LLC, Case No. 09-12473 (KG) (Bankr. 

D. Del. July 15, 2009). 

5. BMC represents, among other things, the following: 

(a) BMC is not a creditor of the Debtors; 

(b) BMC will not consider itself employed by the United States government and shall 
not seek any compensation from the United States government in its capacity as 
the notice and claims agent in these chapter 11 cases; 

(c) By accepting employment in these chapter 11 cases, BMC waives any rights to 
receive compensation from the United States government; 
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(d) In its capacity as the notice agent and claims agent in these chapter 11 cases, 
BMC will not be an agent of the United States and will not act on behalf of the 
United States; 

(e) BMC will not employ any past or present employees of the Debtors in connection 
with its work as the notice and claims agent in these chapter 11 cases; 

(f) In its capacity as notice and claims agent in these chapter 11 cases, BMC will not 
intentionally misrepresent any fact to any person; 

(g) BMC shall be under the supervision and control of the Clerk’s Office with respect 
to the receipt and recordation of claims and claim transfers; and 

(h) None of the services provided by BMC as notice and claims agent shall be at the 
expense of the Clerk’s Office. 

6. The Debtors have many creditors, and accordingly, BMC may have rendered and 

may continue to render services to certain of these creditors.  BMC has not and will not represent 

the separate interests of any such creditor in these cases.  Additionally, BMC employees may, in 

the ordinary course of their personal affairs, have relationships with certain creditors of the 

Debtors.  For example, one or more of BMC’s employees may have obligations outstanding with 

financial institutions that are creditors of the Debtors or may have used the Debtors’ services. 

7. To the best of my knowledge and except as disclosed herein, BMC neither holds 

nor represents any interest adverse to the Debtors’ estates in connection with any matter on 

which it would be employed and that it is a “disinterested person” within the meaning of section 

101(14) of the Bankruptcy Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) as required 

by section 327(a) of the Bankruptcy Code.  BMC will supplement its disclosure to the Court if 

any facts or circumstances are discovered that would require disclosure. 

8. In performing the services of notice and claims agent, BMC will charge the 

Debtors the rates set forth in the BMC Agreement, which is attached as Exhibit C to the 

Application.  The rates set forth therein are at least as favorable as the rates that BMC charges in 

cases in which it has been retained to perform similar services. 
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9. BMC will comply with all requests of the Clerk’s Office and the guidelines 

promulgated by the Judicial Conference of the United States for the implementation of 

28 U.S.C. § 156(c). 

[Remainder of Page Intentionally Left Blank] 
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true 

and correct. 

Dated:  December 10, 2010  
 /s/ Tinamarie Feil 

Tinamarie Feil 
President, Client Services 
BMC Group, Inc. 
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EXHIBIT C 

BMC Agreement 
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