Court File No. 09-8482-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended

AND IN THE MATTER of a Plan of Compromise or
Arrangement of Brainhunter Inc.,, TrekLogic Inc.,
Brainhunter Canada Inc., Brainhunter (Ottawa) inc. and
Protec Employment Services Limited

Applicants

NOTICE OF MOTION
(RE: DISTRIBUTION OF PROCEEDS AND SUCCESS FEE)
(RETURNABLE FEBRUARY 11, 2010)

The Applicants will make a motion to a Judge on February 11, 2010 at
10:00 am or as soon after that time that the motion can be heard at 330 University

Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING:

The motion is to be heard orally.

THE MOTION IS FOR:

1. an Order abridging the time for service of this Notice of Motion and the
Motion Record and that the Notice of Motion is properly returnable on the date
established by the Commercial List office and that further service of the Notice of

Motion on any interested party, other than those served, may be dispensed with;
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2. an Order authorizing and directing the Applicants to distribute from the
proceeds of sale received pursuant to the Zylog Transaction (as defined below)
certain amounts owed to The Toronto-Dominion Bank ("TD Bank") and to Roynat
Capital Inc. ("Roynat") and authorizing the Applicants to direct Zylog (as defined

below) to pay such amounts directly to TD Bank and Roynat;

3. an Order authorizing payment out of the DIP Facility to Breakwall
Financial Corp. ("Breakwall") of a Success Fee that includes 3.5% of the value
received by the Notes (as defined below) pursuant to the lock-up agreements (the
"Lock-up Agreements") they entered into with Zylog Systems (Canada) Ltd. and
Zylog Systems (India) Limited (together "Zylog") in connection with the Zylog

Transaction between the Applicants’, as vendors, and Zylog, as purchaser;

4. to the extent necessary, an order directing Zylog to disclose to
Breakwall the consideration received, or to be received, by the Notes in respect of

the Lock-up Agreements; and

5. such further and other relief as this Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(a)  the Applicants were granted protection under the Companies' Creditors
Arrangement Act (the "CCAA") pursuant to an Order of this Court made

December 2, 2009 (the "Initial Order");

(b) by Order dated February 1, 2010, the Stay Period, as defined in
paragraph 14 of Initial Order was extended to and including March 1,

2010;
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(c)

the secured creditors of the Applicants are TD Bank (the first secured
creditor and DIP Lender), Roynat (the second secured creditor), and
the holders of approximately $11 million in term notes issued pursuant
to an amending agreement dated April 1, 2009 (the "Notes"). The

Notes are secured only against the assets of Brainhunter;

The Bid Process

(d)

(e)

(f)
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by Order dated December 11, 2009 (the "Bid Process Order"), this

Court:

(i) approved and authorized the sale process and auction (the "Bid
Process") as described in the materials previously filed with the
Court and in the form attached to the Bid Process Order as
Schedule "A";

(i) approved the execution by the Applicants of the asset purchase
agreement dated as of December 1, 2009 (the "Stalking Horse
APA") between TalentPoint Inc., 2223945 Ontario Limited,
2223947 Ontario Limited and 2223956 Ontario Limited, as
purchasers, (collectively, the "Stalking Horse Purchasers™) and
each of the Applicants, as vendors;

(i) approved and ratified the Stalking Horse APA and the
transactions contemplated therein;

pursuant to the Bid Process Order, the Stalking Horse APA was

approved as a stalking horse bid under the Bid Process;

the Bid Process was monitored by Deloitte & Touche Inc. in its capacity

as the court appointed monitor (the "Monitor") in these proceedings;

several Interested Parties carried out due diligence in respect of the

Appilicants' assets and businesses pursuant to the Bid Process;



(h)

(i)

()

(k)

v

(m)

(n)

(o)
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Zylog requested an extension of the Bid Deadline from January 13,
2010 to January 18, 2010 in order to provide Zylog with sufficient time

to submit a bid;

the Stalking Horse Purchaser consented to the extension and the Court

approved the extension;

in the intervening period prior to the expiry of the Bid Deadline (as
amended), Zylog entered into the Lock-up Agreements with all of the
Notes (except for Notes held by parties related to the Stalking Horse
Purchaser) pursuant to which Zylog acquired the Notes for

consideration that has not been disclosed to the Applicants;

on January 18, 2010, the Monitor brought a motion for directions and
asked the Court to determine what value the Notes should be given if

tendered during the auction;

the Court determined that, in the particular circumstances of this case,

the Notes should receive face value if tendered;
Zylog submitted an offer to purchase the Applicants’ assets;

Zylog's offer was the only offer received prior to the Bid Deadline (as

amended) other than the Stalking Horse Bid;

the Monitor accepted the Zylog Offer as a Qualified Bid,;



The Auction

(p)

(@)

(s)

(t)

the Bid Process culminated with an auction on January 25, 2010;

at the commencement of the auction the Monitor confirmed, in
accordance with the Bid Process, that the Zylog offer was the Superior
bid, equivalent in value to the purchase price payable under the
Stalking Horse APA, plus the Break Fee of $700,000 payable to the
Stalking Horse Purchasers as required by the Bid Process, plus

$150,000 in additional cash consideration;

following tabling of the Zylog offer as the Superior Bid, the Stalking
Horse Purchasers advised all parties attending the auction that while
they had upwards of $7 million that could have been used in the
auction, in light of the fact that any Notes tendered by Zylog would

receive face value, they would not bid in the auction;

the Monitor declared the Zylog offer to be the Successful Bid, the

Stalking Horse APA to be the Back-Up Bid and the Auction concluded;

the Applicants and Zylog have entered into an asset purchase

agreement (the "Zylog Transaction”);

Court Approval of the Zylog Transaction

(u)
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by Order dated February 1, 2010, the Zylog Transaction was approved
and a vesting order was granted vesting in Zylog the purchased assets
following the filing of a Monitor's Certificate confirming that all closing

conditions have been satisfied;



(v) the Zylog Transaction is to be closed by February 17, 2010;

Distribution to TD Bank and Roynat
(w) the consideration to be received from Zylog pursuant to the Zylog

Transaction includes:

() payment to TD Bank of all amounts owing for principal, interest
and costs pursuant to its credit agreement or security;

(i)  the amount outstanding under the DIP Facility up to $7,000,000;

(i) payment to Roynat of amounts owing for principal, interest and
costs pursuant to its credit agreement or security;

(x) the Monitor has reviewed the security granted by the Applicants in
favour of TD Bank and Roynat and opined that the security is valid and
enforceable (other than Crown debts to which the Financial

Administration Act, R.S.C. 1985, c. F-11, as amended, applies);

The Breakwall Engagement Letter and the Success Fee
(y) Breakwall was retained by Brainhunter in August 2009 as a
restructuring advisor and the engagement letter was revised on October

3, 2009 (the "Breakwall Engagement”),

(2) pursuant to the Breakwall Engagement, Breakwall is to be paid a
Success Fee in respect of the Zylog Transaction equal to $325,000 plus
3.5% of the amount by which "the purchase price for the assets and

undertakings of Brainhunter” exceeds $25,001,000;
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(aa)

(bb)

(dd)

(ee)

(H)

(99)

(hh)

the intent of the Applicants and Breakwall was for Breakwall to receive
the Success Fee of 3.5% for every dollar of value received by the
Applicants' stakeholders through these proceedings in excess of

$25,001,000;

the holders of the Notes have, or will, receive value through the Lock-up

Agreements they entered into with Zylog (the "Note Consideration");

the value of the Zylog Transaction exceeds $25,001,000 without

including the Note Consideration;

the Note Consideration is value received as a result of these

proceedings;

pursuant to the Breakwall Engagement, Breakwall's Success Fee
should include 3.5% of the Note Consideration and this amount should

be paid out of the DIP Facility on the closing of the Zylog Transaction;
Rules 3.02 and 37 of the Rules of Civil Procedure;
the provisions of the CCAA, and

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:
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(i) the Affidavit of Mr. Don McCreesh sworn February 9, 2010;
(i) the Fifth Report of the Monitor dated February 9, 2010;
(i)  the Fourth Report of the Monitor dated January 27, 2010;



(iv)  the Third Report of the Monitor dated January 21, 2010; and

(v)  such further and other materials as counsel may advise and this
Honourable Court may permit.

Date: February 9, 2010

TO: ATTACHED SERVICE LIST
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DAVIES WARD PHILLIPS & VINEBERG LLP
1 First Canadian Place

Suite 4400

Toronto, ON M5X 1B1

Jay A. Swartz (LSUC #15417L)
James D. Bunting (LSUC #48244K)

Tel: 416.863.0900
Fax: 416.863.0871

Lawyers for the Applicants



TO:

AND TO:

AND TO:
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SERVICE LIST

THORNTONGROUTFINNIGAN 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.

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

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

Charles Newman

Bill Burden

Joseph Bellissimo

Tel: (416) 860-6603

Fax: (416) 644-9370

E-mail:. cnewman@casselsbrock.com
E-mail: bburden@casselsbrock.com
E-mail: jbellissimo@casselsbrock.com

Lawyers for Roynat Capital Inc.
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AND TO:

AND TO:
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FRASER MILNER CASGRAIN LLP
1 First Canadian Place

100 King Street West, 39th Floor
Toronto, ON MS5X 1B2

Daniel R. Dowdall

Tel: (416) 863-4700

Fax: (416) 863-4592

E-mail: dan.dowdall@fmc-law.com

Lawyers for ad hoc committee of Noteholders, Bradley Semmelhaack (Crystalline
Management Inc.), Larry Papernick (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

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@ican.net

Lawyer For David Eady

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.
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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 M5C 1K9

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

Lawyer for John Chrobak and David Gammon

AND TO: MORRISON FINANCIAL SERVICES LIMITED
8 Sampson Mews, Suite 202
Toronto, ON, M3C OH5

Attention: Alex Tveit & Derek Chin
E-mail: atveit@mfgroup.ca
dchin@mfgroup.ca

AND TO: PRATIMA KALICHARRAN
2691 Bayview Avenue
Toronto, ON M2C 1C2
E-mail: pkalicharran@rogers.com
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AND TO: PERRY HENNINGSEN
22 James Lewis Avenue
Stittsville, ON K2S 1K5
E-mail: perry.henningsen@brainhunter.com

ANDTO: SAM D'AURIZIO
32 Birch Avenue
Richmond Hill, ON L4C 6K7
E-mail: sam.daurizio@treklogic.com

ANDTO: GARY YEOMAN
17075 Leslie Street, Unit 7
Newmarket, ON L3Y 8E1
E-mail: gyeoman@thealtusgroup.com

AND TO: S. SWARTZ DRUGS LTD.
ATTENTION: Stan Swartz
51 Lower Links Road
North York, ON M2P 1H5

Tel: 416-223-4880
E-mail: swartzstan@rogers.com

AND TO: JOHN MICHAEL MCKIMM
‘ 4 Craigmont Drive
Toronto, ON M2H 1C5
E-mail: john@johnmckimm.com

AND TO:  PINETREE INCOME PARTNERSHIP
130 King Street West, Suite 2810
Toronto, ON MS5X 1A9
E-mail: schan@pinetreecapital.com

AND TO: JOHN JAAKKOLA
12 Nesbitt Drive
Toronto, ON M4W 2G3
E-mail: john@jjaakkola.com

AND TO: D.J. ALBRECHT FAMILY TRUST
158 Chartwell Road
Oakville, ON L6J 376

Attn: Dalton Albrecht

Tel: 416-597-4360
E-mail: dalbrecht@millerthomson.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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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 MS5E 152

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 MSE 152

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

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: dmwif@ggw.net

PRATIMA KALICHARRAN
2691 Bayview Avenue
Toronto, ON M2C 1C2

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

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

Tel: 604-267-9818
E-mail: Ken.Louie@fraserhealth.ca
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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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
31 Floor, TD Bank Tower
Toronto, ON M5K 1E9

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

LONDON LIFE GROWTH EQUITY
31° Floor, TD Bank Tower
Toronto, ON M5K 1E9

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

IG AGF CDN DIVERSIFIED GROWTH FUND
31 Floor, TD Bank Tower
Toronto, ON M5SK 1E9

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

IG 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
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AND TO:

AND TO:

AND TO:

AND TO:
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NEERAJ KUMAR
B303 275 St. Laurent Blvd.
Ottawa, ON KI1K 272

E-mail: Neerajjkkmm112233@yahoo.com

OGILVY RENAULT LLP/S.E.N.C.R.L., S.R.L.
ATTENTION: Virginie Gauthier and Evan Cobb
Suite 3800

Royal Bank Plaza, South Tower

200 Bay Street, P.O. Box 84

Toronto, Ontario, M5J 274

Tel: 416.216.4000

Fax: 416.216.3930

Email: vgauthier@ogilvyrenault.com
ecobb@ogilvyrenault.com

Lawyers for Nesco Inc.

KERZNER, MACDERMID, MCKILLOP
ATTENTION: Theodor Kerzner Q.C.

365 Bay Sireet

Suite 400

Toronto, ON M5H 2V1

Tel: 416 628 8101
Fax: 416 628 8118
Email: kerzner@kmmlawyers.ca

Lawyers for Standard Life

OSLER, HOSKIN & HARCOURT LLP
ATTENTION: Michael De Lellis

Box 50, 1 First Canadian Place

Toronto Ontario M5X 1B8

Tel: 416-862-5997
Fax: 416-862-6666

Email: mdelellis@osler.com

Lawyers for Microsoft Canada Inc.
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AND TO:

AND TO:

AND TO:

AND TO:
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LENCZNER SLAGHT ROYCE SMITH GRIFFIN LLP
ATTENTION: Peter Osbourne & Matt Sammon

130 Adelaide Street West

Suite 2600

Toronto, Ontario M5H 3P5

Tel: 416.865.9500

Fax: 416.865.9010

Email: posborne@litigate.com
msammon(@]litigate.com

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

ERNST & YOUNG ORENDA CORPORATE FINANCE INC.
ATTENTION: Ramona Cheng, David Dunkin & Jeffrey Larcina
Ernst & Young Tower

222 Bay Street, P. O.

Box 251

Toronto, ON M5K 1J7

Tel: 416.864.1234

Fax: 416.943.3300

Email: ramona.cheng@ca.ey.com
david.dunkin@ca.ey.com
Jeffrey.Larcina@ca.ey.com

DIRECTOR, BUSINESS CORPORATIONS ACT
Ministry of Government Services

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

Toronto, ON M5G 2M2

SERVICE DES POURSUITES PENALES DU CANADA
PUBLIC PROSECUTION SERVICE OF CANADA

Section du droit de la concurrence/Competition Law Section
ATTENTION: Denis Pilon

Place du Portage, Phase 1

50, Victoria Street, 22nd floor

Gatineau, Québec K1A 0C9

Tel.:  819.934.6239
Fax.: 819.997.5747
Email: denis.pilon@sppc-ppsc.gc.ca



AND TO:
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STIKEMAN ELLIOTT

ATTENTION: Samantha Horn, Katrina Svihran and Elizabeth Pillon
5300 Commerce Court West

199 Bay Street

Toronto, ON MS5L 1B9

Tel: 416.869.5500
Fax;: 416.947.0866

Email: sghorn@stikeman.com; KSvihran@stikeman.com; LPillon@stikeman.com

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