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Court File No. 09-8482-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS’
ARRANGEMENT ACT, R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF BRAINHUNTER INC., TREKLOGIC INC,,
BRAINHUNTER CANADA INC,, BRAINHUNTER (OTTAWA)
INC., AND PROTEC EMPLOYMENT SERVICES LIMITED
Applicants

NOTICE OF MOTION
(returnable March 29, 2010)

Zylog Systems (Canada) Ltd. and Zylog Systems (India) Limited (collectively,
the “Purchaser”) will make a motion to a judge of the Ontario Superior Court of
Justice, on Monday, March 29, 2010, at 10:00 am or as soon after that time as the

motion can be heard, at 330 Uni'versity Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. An Order authorizing that the time for service and filing of the Notice of
Motion and the materials therein be and is hereby abridged, and that all parties
requiring notice of this Motion have been duly served with notice thereof, and that
the service including the form, manner, and time thereof be and is hereby validated,

and that further service thereof be and is hereby dispensed with;

2, An Order authorizing the Monitor to take such additional steps and execute
any additional documents on behalf of 1484558 Ontario Inc. (formerly Brainhunter
Inc.), 4386396 Canada Inc. (formerly Brainhunter Canada Inc.), 4386370 Canada Inc.

(formerly Brainhunter (Ottawa) Inc.), Protec Employment Services Ltd, and
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Treklogic Inc. (together, the “Applicants”) as may be necessary or desirable for the
completion of the transaction contemplated by the Asset Purchase Agreement dated
January 18, 2010 (the “Transaction”) and for the conveyance of the purchased assets
(the “Purchased Assets”) to the Purchaser, or such party as directed by the

Purchaser, including

(a)  Assignment and Assumption Agreements with the Chief Electoral
Officer of Canada and Public Works and Government Services Canada,

substantially in the form as filed.

3, Such further and other relief as may be requested and this Honourable Court

deems just.
THE GROUNDS FOR THE MOTION ARE:

1. On or about January 18, 2010, the Applicants entered into an Asset Purchase
Agreement (the “Sale Agreement”) for the sale, transfer, and assignment to the

Purchaser of all the Applicants’ right, title, and interest in and to the Purchased

Assets.

2, On or about February 1, 2010, this Honourable Court approved the
Transaction as contemplated in the Sale Agreement and a form of vesting order

vesting in the Purchaser’s the right, title, and interest in and to the Purchased Assets

(the “Vesting Order”).

3. As per the terms of the Sale Agreement and the Vesting Order, this
Honourable Court authorized and directed the Applicants to take any additional
steps and execute any additional documents as may be necessary to complete the

Transaction.
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4. In connection with the Transaction, the Purchaser incorporated a wholly
owned subsidiary, Zylog Systems (Ottawa) Ltd. (“Zylog Ottawa”) to acquire certain
of the Purchased Assets.

5. Section 9.4 of the Sale Agreement permits the Applicants and Purchaser to
execute further instruments, documents, matters, papers and assurances as may be
reasonable required to complete the Transaction and to carry out the true intent and

meaning of the Sale Agreement.

6. Pursuant to section 9.10 of the Sale Agreement, the Purchaser is permitted to
assign its rights under the Sale Agreement without consent to any of its affiliates as

ascribed under the Business Corporations Act (Ontario).

7. As part of the closing of the Transaction, the Purchaser began negotiating the
transfer and assignment of the Applicants’ existing government contracts for goods
and services (the “Crown Contracts”) with the Chief Electoral Officer of Canada

(“EC”) and Public Works and Government Services Canada (“PWGSC”) and other

government contracting authorities.

8. To complete the assignment of transfer of the Crown Contracts, EC and
PWGSC require the Applicants to execute a form of assignment and assumption

agreement (the “ Assignment Agreements”).

9. The Applicants have no remaining officers and directors to execute the

Assignment Agreements.

10.  In lieu of the Applicants’ signature on the Assignment Agreements, EC and
PWGSC have agreed to have the Monitor execute the Assignment Agreement on the
Applicants’ behalf. The Purchaser seeks an order that the Monitor be permitted to

sign the Assignment Agreements and any additional documents as may be necessary

to complete the assignments.
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11.  Many of the Crown Contracts to be included in the Assignment Agreements

will expire on March 31, 2010 unless extended pursuant to their terms .
12.  Rule 37 of the Rules of Civil Procedure, RR.O. 1990, Reg. 194, as amended.

13.  Such further and other grounds as counsel may advise and this Honourable

Court may permit,

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:
1. Affidavit of Kim D.G. Alexander-Cook, to be sworn;
2. The First Amended and Restated Initial Order, dated December 2, 2009;

3. The Order of Her Honourable Madam Justice Karakatsanis, dated February
26, 2010; and

4, Such further and other material as counsel may advise and this Honourable
Court deems just.
March 26, 2010 STIKEMAN ErLL1OoTT LLP

Barristers & Solicitors

5300 Commerce Court West

199 Bay Street

Toronto, Canada M5L 1B9

Elizabeth Pillon LSUC#: 35638M
Tel: (416) 869-5623

Jordana Bergman LSUC#: 557762W
Tel: (416) 869-5510

Fax: (416) 947-0866

Lawyers for the Purchaser

TO: The Attached Service List
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TO:

AND TO:

AND TO:
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SCHEDULE A

THORNTON GROUT FINNIGAN LLP
Suite 3200, Canadian Pacific Tower
100 Wellington St. West, P.O. Box 329
Toronto-Dominion Centre

Toronto, ON M5K 1K7

Grant Moffat

Tel: (416) 304-1616
Fax: (416) 304-1313
E-mail: gmoffat@tgf.ca

Lawyers for Deloitte & Touche Inc.

DAVIES WARD PHILLIPS & VINEBERG LLP
1 First Canadian Place

Suite 4400

Toronto, ON M5X 1B1

Jay A. Swartz

E-mail: jswartz@dwpv.com
James D. Bunting

E-mail: jbunting@dwpv.com
Natalie Renner

E-mail: nrenner@dwpv.com

Tel; (416) 863-0900
Fax: (416) 863-0871

Lawyers for the Applicants

FASKEN MARTINEAU DUMOULIN LLP
66 Wellington Street West

Suite 4200

Toronto Dominion Bank Tower

P.O. Box 20, Toronto-Dominion Centre
Toronto, ON MS5K IN6

Edmond F.B. Lamek

Tel: (416) 865-4506

Fax: (416) 364-7813
E-mail:elamek@fasken.com

Lawyers for the Toronto-Dominion Bank
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AND TO: CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON MSH 3C2

Charles Newman
E-mail:cnewman(@casselsbrock.com
Bill Burden
E-mail:bburden@casselsbrock.com

Joseph Bellissimo

E-mail:jbellissimo@casselsbrock.com

Tel: (416) 860-6603
Fax: (416) 644-9370

Lawyers for Roynat Capital Inc.

AND TO: FRASER MILNER CASGRAIN LLP
1 First Canadian Place
100 King Street West, 39th Floor
Toronto, ON M5X 1B2

Daniel R. Dowdall

Tel: (416) 863-4700

Fax: (416) 863-4592
E-mail:dan.dowdall@fmec-law.com

Lawyers for ad hoc committee of Noteholders, Bradley Semmelhaack (Crystalline
Management Inc.), Larry Papemick (Estate of James Rotto and PFH Investments
Limited), Grant Howard (The Howard Group), Dalton Albrecht, Adam Jasek, Scott
Larin (Wellington West), Melvin Steinke, Allan G. Beach (Bullwinkle Inc.), Doug
Ferguson, Joe Flabbi (representing himself and the Flabbi Real Estate Family Trust),
Andy Redmond & Steve Shaver

AND TO: PATRICK SCHINDLER
Barrister and Solicitor
401 Bay Street, Suite 2112
Toronto, ON M4H 2Y4

Tel: (416) 410-0809
Fax: (416) 657-2168
E-mail: pfslaw@jican.net

Lawyer for David Eady
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AND TO: KELLY SANTINI LLP
160 Eglin St., Suite 2401
Ottawa, ON K2P 2P7

Richard Sinclair

Tel: (613) 238-6321

Fax: (613) 233-4553

E-mail: RSinclair@kellysantini.com

Lawyers for Adam Jasek, 1343437 Ontario Ltd., Muriel Jasek and
TMC Tremblay Management Consulting Inc.

AND TO: FRASER MILNER CASGRAIN LLP
99 Bank Street, Suite 1420
Ottawa, ON K1P 1H4

David R. Elliott

Tel: (613) 783-9600

Fax: (613) 783-9690
E-mail:david.elliott@fmc-law.com

Lawyers for Crystalline Data Structures Inc. and Peter Evans

AND TO: RADNOFF PEARL LLP
Barristers & Solicitors
100 Gloucester Street, 3™ Floor
Ottawa, ON K2P 0A4

David Y. Dwoskin

Tel: (613) 594-8844

Fax: (613) 594-9092
E-mail:ddwoskin@radnoffpearl.com

Lawyers for 489 Sussex Properties Limited

AND TO: RANDY A. PEPPER
Barrister, Solicitor, Arbitrator
112 Adelaide Street East
Toronto, ON MS5C 1K9

Tel: (416) 362-8555 Ext. 1253
Fax: (416) 362-8825
E-mail: pepperlegal@yahoo.ca

Lawyer for John Chrobak and David Gammon
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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MORRISON FINANCIAL SERVICES LIMITED

156 Duncan Mill Road, Unit 15
Toronto, ON M3B 3N2

Alex Tveit

E-mail: atveit@mferoup.ca
Derek Chin

E-mail: dchin@mfgroup.ca

PRATIMA KALICHARRAN
2691 Bayview Avenue
Toronto, ON M2C 1C2

Tel: (416) 391-1771
E-mail: pkalicharran@rogers.com

PERRY HENNINGSEN
22 James Lewis Avenue
Stittsville, ON K28 1K5

E-mail; perry.henningsen@brainhunter.com

SAM D'AURIZIO
32 Birch Avenue
Richmond Hill, ON L4C 6K7

E-mail: sam daurizio@treklogic.com

GARY YEOMAN
17075 Leslie Street, Unit 7
Newmarket, ON L3Y 8El

E-mail- gyeoman@thealtusgroup.com

S, SWARTZ DRUGS LTD.
51 Lower Links Road
North York, ON M2P 1H5

Stan Swartz
Tel: (416) 223-4880
E-mail; swartzstan@rogers.com

JOHN MICHAEL MCKIMM
4 Craigmont Drive
Toronto, ON M2H 1C5

E-mail: john@johnmckimm.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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PINETREE INCOME PARTNERSHIP

130 King Street West, Suite 2810
Toronto, ON M5SX 1A9

E-mail: schan@pinetreecapital.com

JOHN JAAKKOLA
12 Nesbitt Drive
Toronto, ON M4W 2G3

E-mail: john@jjaakkola.com

D.J. ALBRECHT FAMILY TRUST
158 Chartwell Road
QOakville, ON L6J 3Z6

Attn: Dalton Albrecht
Tel: (416) 597-4360
E-mail: dalbrecht@millerthomson.com

JOHN CHROBAK
2 Blackwell Court
Unionville, ON L3R:0C2

E-mail: john.chrobak@gmail.com

KATHY GREEN

C/O JEFF GREEN, JOVIAN CAPITAL CORPORATION

26 Wellington Street East
Toronto, ON MSE 1 82

Tel: (416) 924-7272
E-mail: jgreen@joviancapital.com

1438814 ONTARIO LTD.

C/O JEFF GREEN, JOVIAN CAPITAL CORPORATION

26 Wellington Street East
Toronto, ON M5SE 1 §2

Tel: (416) 924-7272
E-mail; jgreen@joviancapital.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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THOMAS & EVELYN CLIFFORD
C/0 DOUG FERGUSON, CA
GLENN GRAYDON WRIGHT

310 - 690 Dorval Drive

Oakville, ON L6K 3W7

Tel: (905) 845-6633
E-mail: dmwi@ggw.net

HEATHER LOUIE
1131 59% Avenue West
Vancouver, BC V6P 1Y1

Tel: (604) 267-9818
E-mail : Ken.Louie@fraserhealth.ca

AGF CANADIAN GROWTH EQUITY
31% Floor, TD Bank Tower
Toronto, ON MS5K 1E9

Tel: (416) 367-1900
E-mail: coulter. wright@AGF.com

GWL GROWTH EQUITY
315 Floor, TD Bank Tower
Toronto, ON MS5K 1E9

Tel: (416) 367-1900
E-mail: coulter. wright@AGF.com

LONDON LIFE GROWTH EQUITY
315 Floor, TD Bank Tower .
Toronto, ON M5K 1E9

Tel: (416) 367-1900
E-mail: coulter. wright@AGF.com

1G AGF CDN DIVERSIFIED GROWTH FUND
315 Floor, TD Bank Tower
Toronto, ON MS5SK 1 E9

Tel: (416) 367-1900
E-mail: coulter.wright@AGF.com
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AND TO:

AND TO:

AND TO:

AND TO:
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1G AGF CDN DIVERSIFIED GROWTH CLASS
JAYVEE & CO.

ATTENTION: MAJID SALEEM

199 Bay Street, P.O. Box 611

Commerce Court Postal Station

Toronto, ON MS5L 1L7

Tel: (416) 367-1900
E-mail: coulter. wright@AGF.com

BHAKTRAJ SINGH
7 Bowan Court
Toronto, ON M2K 3A8

Tel: (416) 218-0202
E-mail; raj.singh@brainhunter.com

NEERAJ KUMAR
B303 275 St. Laurent Blvd.
Ottawa, ON K1K 2Z2

E-mail: Neerajjkkmm112233(@yahoo.com

OGILVY RENAULT LLP /S.EN.C.R.L,, S.R.L.
Suite 3 800

Royal Bank Plaza, South Tower

200 Bay Street, P.O. Box 84
Toronto, ON MS5J 274

Virginie Gauthier
E-mail:vgauthier@ogilvyrenault.com
Evan Cobb

E-mail: ecobb@ogilvyrenault.com
Tel: (416) 216-4000

Fax: (416) 216-3930

Lawyers for Nesco Inc.
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AND TO:

AND TO:
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KERZNER, MacDERMID, McKILLOP
365 Bay Street, Suite 400
Toronto, ON MSH 2V1

Theodor Kerzner Q.C.
Tel: (416) 628-8101

Fax: (416) 628-8118
E-mail:
kerzner@kmmlawyers.ca

Lawyers for Standard Life

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Michael De Lellis

Tel: (416) 862-5997

Fax: (416) 862-6666

E-mail: mdelellis@osler.com

Lawyers for Microsoft Canada Inc.

LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP
130 Adelaide Street West, Suite 2600

Toronto, ON M5H 3P5

Peter Osborne

E-mail: posborne@litigation.com

Matt Sammon

E-mail: msammon@litigate.com

Tel: (416) 865-9500
Fax: (416) 865-9010

Lawyers for Raj Singh, TalentPoint Inc., 2223945 Ontario Limited, 2223947
Ontario Limited and 2223956 Ontario Limited
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AND TO:

AND TO:

AND TO:
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ERNST & YOUNG ORENDA CORPORATE FINANCE INC.

Ernst & Young Tower
222 Bay Street, P.O, Box 251
Toronto, ON M5K 1J7

Ramona Cheng

E-mail: ramona.cheng@ca.ey.com
David Dunkin

E-mail: david.dunkin@ca.ey.com
Jeffrey Larcina

E-mail: jeffrey.larcina@ca.ey.com

Tel: (416) 864-1234
Fax: (416) 943-3300

SERVICE DES POURSUITES PENALES DU CANADA
PUBLIC PROSECUTION SERVICE OF CANADA

- Section du droit de la concurrence/Competition Law Section

Place du Portage, Phase 1
50 Victoria Street, 22nd floor
Gatineau, Quebec K1A 0C9

Denis Pilon

Tel: (809) 934-6239

Fax: (819) 997-5747

E-mail: denis.pilon@sppc-ppsc.ge.ca

STIKEMAN ELLIOTT
5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Samantha Horn

E-mail: sghorn@stikeman.com
Katrina Svihran

E-mail ksvihran@stikeman.com
Elizabeth Pillon

E-mail: Ipillon@stikeman.com

Tel: (416) 869-5500
Fax: (416) 947-0866

Lawyers for Zylog Systems (Canada) Ltd. and Zylog Systems (India) Limited




AND TO:

AND TO:

AND TO:

AND TO:

5663121 v1

DEPARTMENT OF JUSTICE
Ontario Regional Office

The Exchange Tower

130 King Street West

Suite 3400, Box 36

Toronto, ON M5X 1K6

Jacqueline Dais-Visca

Tel: (416) 952-6010

Fax: (416) 973-0809

E-mail: Jacqueline Dais-Visca@justice.gc.ca

Counsel for the Attorney General of Canada

PUBLIC WORKS AND GOVERNMENT SERVICES CANADA
Legal Services Branch

Portage III - Floor: 1C2 — Room: 1C2-106

11 Laurier Street

Gatineau, Quebec K1A 0S5

Kathryn Hamill

Tel: (819) 956-6067

Fax: (819) 956-0014

E-mail: kathryn. hamill@tpsgc-pwgse.ge.ca

CHIEF ELECTORAL OFFICE OF CANADA
Corporate Affairs

257 Slater Street

Ottawa, ON K1A 0M6

Marie-José Regimbal
Tel: (613) 998-4474
E-mail; Marie-Jose.Regimbal@elections.ca

INDUSTRY CANADA
Mark Taggart
E-mail: Mark. Taggart@ic.gc.ca
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SCHEDULE B

DIRECTOR, BUSINESS CORPORATIONS ACT
Ministry of Government Services

Companies and Personal Property Security Branch
393 University Avenue, Suite 200

Toronto, ON M5G 2M?2



