

















VALUATION ISSUE
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In accordance with the auction procedures established under the Bid Process, the Monitor
is authorized to determine in its sole discretion if any bid constitutes a Revised Bid
during the Auction, that is, a bid which is higher or better than the current leading bid.
The auction procedures also provide that the Monitor has the sole right to value any non-
cash consideration, including the assumption of Habilities, offered in any bid or proposal

to determine whether it represents the best or highest bid at any time during the Auction.

The Monitor understands that certain of the 8% Notes and 10% Notes issued by
Brainhunter may be tendered as partial consideration for the purchase price payable under

abid at ;the Auection,

The issue in respect of which the Monitor seeks advice and directions of this Honourable
Court is as follows; if some, but not all, of the Notes are tendered as partial consideration
for the purchase price under a bid at the Auction, should the value ascribed to such Notes

be the full face value thereof or some lesser amount?

As set ‘out in the Monitor’s First Report to the Court, the Stalking Horse APA provides
that the purchase price thereunder shall be partially satisfied through the assignment of all
of the Roynat Debt and all security and guarantees in support of the Roynat Debt by
TalentPoint to Brainhunter at closing. |

As with the value ascribed by the Monitor to the Roynat indebtedness which will be
tendered for cancellation as part of the Stalking Horse APA, if all of the Notes were
tendered for cancellation or assumed in partial satisfaction of the purchase price under a
bid, the Monitor would assess the value of such indebtedness at the full face value thereof
for the purpose of determining the aggregate consideration under that bid, subject to any
requirement that the cash component of the purchase pricé be increased if a shortfall
would Sccu: in payment of any of the indebtedness ranking in priority to the tendered
indebtedness.

However, if only certain of the Notes are tendered for cancellation {“Tendered Notes™)

in partial satisfaction of the purchase price under a bid and full face value is ascribed to
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those Notes but the remaining Notes which have not been tendered (“Residual Notes™)
receive less than the full face value of such Notes under that bid, then the Residual Notes
could receive a lesser distribution than under a different bid in which cash would be
distributed to all of the Noteholders.

The following example ilinstrates this issue. Assume that the outstanding amount of the
Notes is $12 million. If bidder A offers $3 million cash in addition to the purchase price
payable under the Stalking Horse APA, each Noteholder would receive approximately
$.25 on the dollar ($3 million payment divided by $12 million of Notes).

If bidder B offers $9 million of Tendered Notes with no additional amount payable to the

Residual Notes, then the balance sheet of the Applicants is improved by $9 million, but -

that results in no benefit or distribution to the Residual Notes or other creditors other than
a corresponding reduction in the amount of the Notes outstanding. In that situation, a bid

that pays any amount of cash to all Noteholders would be an improvement for the holders

of the Residual Notes.

If bidder B offered $9 million of Tendered Notes and also offered additional cash
consideration in the amount of $600,000, then the Residual Notes would receive a
distribution of $.20 on the dollar. In that scenario, the above cash offer to all Noteholders
of $3 million which results in a'distribution equivalent to $.25 on the dollar would be a
superior offer from the point of view of the Residual Notes as compared to either of the

foregoing scenarios.

The Monitor is mindful of the competing interests of the holders of the Tendered Notes
and the Residual Notes. The Monitor has developed a valuation methodology that
attempts to ascribe value to the Tendered Notes, while at the same time recognizing the
value of consideration received by the holders of the Residual Notes.

RECOMMENDATION ON VALUE ISSUE

3L

In the circumstances, given that valuation of any Tendered Notes may directly affect the
outcome of the Auction, the Monitor respectfully requests the direction of this
Honourable Court regarding the valuation procedures to be applied at the Anction.




32,

33.

34.

-9

It is the Monitor’s recommendation that this jssue be resolved as follows. The Auction
rules as prepared by the Monitor and attached as Exhibit “E” contemplate that if some
but not all Notes are tendered in partial satisfaction of the purchase price under a bid, the
value ascribed to the Tendered Notes will not be the face amount thereof but will instead
be the greater of the value of (i) the consideration received by the holders of the Tendered
Notes under that offer; and (ii) the amount calculated by multiplying the face amount of
the Tendered Notes by the percentage recovery received by the Residual Notes. This
would recognize the value received by the holders of the Tendered Notes, but permit the
holders of the Residual Notes to see if a better offer could be achijeved through the

Auction.

Although the Noteholders only hold security upon the assets of Brainhunter, given the
significant amount of intercompany indebtedness owing by the Applicants other than
Brainhunter to Brainhunter itself, approximately 97.3% of the unsecured claims against
the Applicants are indirectly held by the Noteholders pursuant to their secured claims
against Brainhunter. Attached as Exhibit “F* is a copy of the Monitor’s analysis of the

unsecured claims against each of the Applicants.

In the circumstances, the Monitor seeks the direction of this Honourable Court to conduct

\
the Auction in accordance with the Auction rules attached at Exhibit “E™,

CLOSING DATE ISSUE
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The Monitor is also seeking clarification regarding the date by which the Superior Bid
from a party oth'er than the Stalking Horse Purchasers must close in order for the Stalking
Horse APA to continue as the Back-up Bid and remain capable of acceptance in the event
that the Superior Bid does not close. The Stalking Horse APA is attached as Exhibit “G”.

The Stalking Horse APA defines the “Closing Date” as, “February 5, 2010 or such other
date as is hereafter agreed to by both the Vendor Entities and the Purchaser Entities,
provided that such date is not later than February 25, 2010”. The parties have not agreed
to extend that date.

The Stalking Horse APA defines a “Superior Bid” as follows:
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37.  The Stalking I—_Iorse APA defines a “Superior Bid” as follows:

1.1 Definitions

In this Agreement:

(vvv) “Superior Bid” means any bona fide, written bid for the acquisition of the
Purchased Assets, or a proposal to sponser a plan of arrangement for the Vendor Entities,
made by any third party, that: in the determination of the Monitor in consultation with the.
board of directors of the Vendor Entities’ (4) is capable of being comapleted without any
undue delay taking into account all legal, financial, regulatory and other aspects of such
proposal and the Party making such proposal, but in any event on or prior to the
Closing Date; [emphasis added] ...

38.  Section 6.2 of the Stalking Horse APA provides as follows:

6.2 Auction

(a)

(®)

the procedures to be followed at the Auction are set out in Schedule “11”
attached hereto,

if the sale transaction(s) pursuant to the Superior Bid does not close ox
the Closing Date [emphasis added] and the Purchaser Entities are the
second highest bidder, the Vendor Entities shall immediately provide
written notice to the Purchaser Entities of this fact pursuant to the Bid
Procedures (the “Failure Notice™). Upon receipt by the Purchaser Entities
of such Failure Notice, the Purchaser Entities shall be required to close the
transactions contemplated by this agreement on the same terms set out
herein, or in the Purchaser Entities’ Revised Bid, as applicable, by no Iater
than February 25, 2010,

39,  Section 3.3 of the Stalking Horse APA provides as follows:

3.3  Deposit

(€

If a Superior Bid is accepted by the Vendor Entities and the Purchaser
Entities are the second highest bidder, the Deposit, and all interest accrued
thereon, shall continue to be held in trust until the earlier of the Closing of
the Superior Bid or February 25, 2010 [emphasis added] and shall be
returned to TalentPoint the Business Day immediately following such
Closing, or Febmary 25, 2010, as the case may be. If the Superior Bid
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does not close, and a Failure Notice is delivered pursuant to Section
6.2(b), then the Deposit shall be credited against the Consideration as
provided for in Paragraph 3.3(b) above.

Section 9.2 of the Stalking Horse APA provides as follows:

9,2  Break Fee
() If

(i) the Purchaser Entities’ Consideration or revised bid, as applicable, is not
the Superior Bid, or the second highest bid (regardless of whether such
transactions contemplated by the Superior Bid or second highest bid
close);

" (i) a Closing of the Superior Bid occurs where the Purchaser Entities’
Consideration or revised bid, as applicable, is the second highest bid; or

(iii)  the Closing of the Superior Bid does not occur and the Purchaser Entities,
being the second highest bidder, have pot been provided with a Failure
Notice in accordance with Section 6.2(b) (each, a “Terminating Event™),

then, in each case, the Vendor Entities shall pay to TalentPoint, on its behalf and on
behalf of the other Purchaser Enfities an amount equal to $700,000 (the “Break Fee”) on
the earlier of (i) the Business Day immediately following Closing of the Superior Bid, or
the second highest bid, as the case may be, and (i) February 25, 2010.

The Bid Process as approved by the Bid Process Order is attached as Schedule “11” to
the Stalking Horse APA. Paragraph 13 on page 6 of the Bid Process under the heading,

“Auction Procedures” provides as follows:

13.  If the Successful Bidder fails to close a purchase transaction within 14 days after
Court approval (or such date that may otherwise be mutually agreed upon
between the Vendor and the Successful Bidder), the Monitor shall be authorized
but not required to deem that (8} the Successful Bidder has breached its
obligations pursuant fo the Accepted Bid, (b) has forfeited its deposit fo the
Vendor, and (c) the Vendor will be authorized to enter into a transaction with the
party who has submitted the Back-Up Bid (the “Back-Up Bidder™).

The above provision of the Bid Process contemplates that a purchase transaction with a

Successful Bidder other than the Stalking Horse Purchasers has up to 14 days after Court
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Approval to close and, if such fransaction does not close, the Monitor shall be authorized

but not required to enter into a transaction with the Back-up Bidder.

This provision of the Bid Process appears to contemplate that the clesing of a Superior
Bid other than the Stalking Horse APA could occur later than February 5, 2010, given
that the Auction is scheduled for Janunary 25, 2010, If that interpretation is correct, then
the Closing Date under a Superior Bid other than the Stalking Horse APA, or any
Revised Bid by the Stalking Horse Purchasers, could be later than February 5, 2010
without jeopardizing the status of the Stalking Horse APA as the Back-up Bid.

However, the Stalking Horse APA clearly provides that the Closing Date is February 5,
2010 or such other date as the parties may agree. Section 6.2(b) also contemplates that
the Superior Bid must close on the Closing Date of February 5, 2010 and, if the Superior
Bid does not close on that date, the Stalking Horse APA may be closed, provided that
closing takes place by no later than February 25, 2010.

Finally, the summary timeline of important dates aftached o the Bid Process provides

that the date for “transaction close of sale” is February 5, 2010,

Given the above-noted provision of the Bid Process, the Monitor seeks clarification from

this Honourable Court that, in circumstances in which the Stalking Horse APA is the
Rack-up Bid, the Applicants must deliver a Failure Notice to the Stalking Horse
Purchasers on or before February 5, 2010 in order to ensure that the Stalking Horse APA
continues as the Back-up Bid and may be compelled to close in accordance with the

foregoing provisions of the Stalking Horse APA and the Bid Process.

All of which is respectfully submitted at Toronto, Ontario this 21* day-of January 2010.

DELOITTE & TOUCHE INC.
in its capacity as Monitor
of Brainhunter Inc. and the other Applicants

Per:

aom

Paul M, Casey, C
Senior Vice-Presi nt




EXHIBIT “A

Court File No. 09-8482-00CL

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 2NP
' )
JUSTICE NEWBOULD ) DAY OF DECEMBER, 2009

IN THE MATTER OF THE Companies' Creditors
Arrangement Act, R.S.C. 1885, ¢. C-36, as amended

ey
Eﬁf{: {  Z
;'g-f*»&:.f;{_;;-f .51 AND IN THE MATTER of a Plan of Compromise or
N / &f Arrangement of Brainhunter Inc., TreklLogic Inc.,
.\. <. ..r%, Brainhunter Canada Inc., Brainhunter (Ottawa) lnc.,
and Protec Employment Services Limited (the

"Applicanis")

fﬂﬁ?‘uﬂ’“ i

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant fo the Companies’
Credifors Arrangement Act, R.8.C. 1985, c. C-36, as amended (the "CCAA") was heard
this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Dennis Jewitt sworn December 1, 2009 and the
Exhibits thereto (the "Jewitt Affidavit"), on reading the report of Deloitte & Touche Inc.
as proposed monitor in these proceedings (the "Monitor") dated December 1, 2009 and
on being advised that the secured creditors who are likely o be affected by the charges
created herein were given notice, and on hearing the submissions of counsel for the
Applicants, the Monitor, The Toronto-Dominion Bank ("TD Bank") and Roynat Capital
Inc. ("Roynat"), Mr. Dowdall for the majority of the Noteholders, Patrick Schindler for
David Eady, and no one appearing for the other parties provided with notice as set out
in the Affidavit of Natalie Renner, sworn December 2, 2009 and on reading the consent
of Deloitte & Touche Inc. to act as the Monitor,
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SERVICE

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

APPLICATION

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a
company to which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and
may, subject to further order of this Court, file with this Court a plan of compromise or
arrangement (hereinafier referred to as the "Plan”) in accordance with the CCAA.

POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and
conirol of their current and future assets, undertakings and properties of every nature
and kind whatsoever, and wherever situate including all proceeds thereof (the
"Property”). Subject o further Order of this Court, the Applicants shall continue to canry
on business in a manner consistent with the preservation of its business (the
"Business”) and Property. The Applicants shall be authorized and empowered fo
continue to retain and employ the employees, consulianis, agents, experis,
accountants, counsel and such other persons (collectively "Assistants") currenily
retained or employed by it, with liberty to retain such further Assistants as it deems
reasonably necessary or desirable in the ordinary course of business or for the carrying
out of the terms of this Order.

5. THIS COURT ORDERS that the Applicanis shall be entitled to continue fo utilize
the central cash management system currently in place with TD Bank as described in
the Jewitt Affidavit (the "Cash Management System”) and that TD Bank in its capacity
as the bank providing the Cash Management System (i) shall not be under any

Tori: 2411124.8
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obligation whatsoever o inquire into the propriety, validity or legality of any transfer,
payment, collection or other action taken under the Cash Management System, or as to
the use or application by the Applicants of funds transferred, paid, collected or
otherwise dealt with in the Cash Management System, (ii) shall be entitled to provide
the Cash Management System without any liability in respect thereof to any Person (as
defined below) other than the Applicants, pursuant to the terms of the documentation
applicable to the Cash Management System, and (iii) shall be, in its capacity as provider
of the Cash Management System, an unaffected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the
Cash Management System.

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to
pay the following expenseas whether incurred prior {o or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits,
vacation pay, bonuses and expenses payable on or after the date of this
Order, in each case incurred in the ordinary course of business and
consistent with existing compensation policies and arrangements;

(b} all outstanding and future amounts payable on or after the date of this Order
to any persons who are not employees of the Applicants ("Contractors”) that
provides services to customers of the Applicants pursuant o a Statement of
Work or similar arrangement (as described in the Jewitt Affidavit);

(c} the fees and disbursements of any Assistants retained or employed by the
Applicants in respect of these proceedings, at their standard rates and

charges.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary
herein, Applicants shall be entitled but not required to pay all reasonable expenses
incurred by the Applicants in carrying on the Business in the ordinary course and as
permitted by the Term Sheet (as defined below) on or aiter the date of this Order, and in
carrying out the provisions of this Order, which expenses shall include, without

limitation:
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(b)
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all expenses and capital expenditures reasonably necessary for the
preservation of the Property or the Business including, without limitation,
payments on account of insurance (including directors and officers

insurance), maintenance and security services; and

payment for goods or services actually supplied to the Applicants on or after
the date of this Order or with the prior consent of the Monitor and the DIP
Lender, goods or services supplied to the Applicants before the date of this
Order,

THIS COURT ORDERS fhat the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(6)

(c)

9.

any statutory deemed trust amounts in favour of the Crown in right of Canada
or of any Province thereof or any other taxation authority which are required
to be deducted from employees' wages, including, without limitation, amounts
in respect of (i} employment insurance, {if) Canada Pension Plan, {iii) Quebec

Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, "Sales
Taxes") required to be remitted by the Applicants in connection with the sale
of goods and services by the Applicants, but only where such Sales Taxes
are accrued or collected after the date of this Order, or where such Sales
Taxes were accrued or collected prior to the date of this Order but not
required to be remitted unill on or after the date of this Order, and

any amount payable to the Crown in right of Canada or of any Province
thereof or any political subdivision thereof or any other taxation authority in
respect of municipal realty, municipal business or other taxes, assessments
or levies of any nature or kind which are entitled at law to be paid in priority to
claims of secured creditors and which are attributable to or in respect of the
carrying on of the Business by the Applicants.

THIS COURT ORDERS that until a real property lease is disclaimed or resiliated

in accordance with the CCAA, the Applicants shall pay all amounts constituting rent or
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payable as rent under real property leases (including, for greater certainty, common
area maintenance charges, utilities and realty taxes and any other amounts payable to
the landlord under the lease) or as otherwise may be negotiated between the Applicants
and the landlord from time to time ("Rent"), for the period commencing from and
including the date of this Order, twice-monthly in equal payments on the first and
fiteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any amrears relaiing to the period commencing from and including the
date of this Order shall also be paid.

10. THIS COURT ORDERS that, except as specifically permitted herein and the
Term Sheet (as dsfined below), the Applicants are hereby directed, until further Order of
this Court: (a) to make no payments of principal, inierest thereon or otherwise on
account of amounts owing by the Applicants to any of their creditors as of this date;
(b) to grant no security interests, trust, liens, charges or encumbrances upon or in
respect of any of their Property; and (c) to not grant credit or incur liabilities except in
the ordinary course of the Business.

RESTRUCTURING

11.  THIS COURT ORDERS that subject to such requirements as are imposed by the
CCAA and such covenanis as may be contained in the Definitive Documents (as
defined below), the Applicants shall have the right to take action to proceed with an
orderly restructuring of the Business (the "Restructuring"}, which includes but is not
limited to:

(a) permanently or temporarily cease, downsize or shut down any of their

business or operations;

(b)  subject to Section 32 of the CCAA, terminate the employment of such of their
employees or temporarily lay off such of their employees as they deem
appropriate on such terms as may be agreed upon between the Applicants
and such employee, or failing such agreement, to deal with the consequences
thereof in the Plan; and
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(c) pursue all avenues of refinancing of the Business or Property, in whole or
part, subject to prior approval of this Court being obtained before any material
refinancing.

12. THIS COURT ORDERS that the Applicants shall provide each c;f the relevant
fandlords with notice of the relevant Applicant's intention to remove any fixtures from
any leased premises at least seven (7) days prior to the date of the intended removal.
The relevant landlord shall be entitled to have a representative present in the leased
premises to observe such removal and, if the landlord disputes the Applicant's
entitiement to remove any such fixture under the provisions of the lease, such fixture
shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the relevant Applicant, or by further Order of this
Court upon application by the relevant Applicant on at least two (2) days netice to such
landlord and any such secured creditors. [If an Applicant disclaims or resiliates the
lease governing such leased premises in accordance with Section 32 of the CCAA, it
shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payabie for the notice period provided for in Section 32(5) of
the CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to the
Applicant's claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer or resiliation is dglivered to
a landlord in respect of a lease pursuant to Section 32 of the CCAA, then (a) during the
notice period prior fo the effective time of the disclaimer or resiliation, the landlord may
show the affected leased premises to prospective tenants during normal business
hours, on giving the relevant Applicant and the Monitor 24 hours’ prior writien nofice,
and (b) at the effective time of the disclaimer or resiliation, the relevant landlord shall be
entitled fo take possession of any such leased premises without waiver of or prejudice
to any c!aiiﬁs or riths such landlord may have against the Applicant in respect of such
lease or leased premises and such landlord shall be entitled to notify the Applicant of
the basis on which it is taking possession and to gain possession of and re-lease such
leased premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landiord of its obligation to
mitigate any damages claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14.  THIS COURT ORDERS that until and including December 31, 2009, or such later
date as this Court may order (the "Stay Period"), no proceeding or enforcement
process in, or before, any court, arbitration or tribunal (each, a "Proceeding") shall be
commenced or continued against or in respect of the Applicants or the Monitor, or
affecting the Business or the Property, except with the written consent of the Applicants
and the Monitor, or with leave of this Coust, and any and all Proceedings currently under
way against or in respect of the Applicants or affecting the Business or the Property are
hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15,  THIS COURT ORDERS that during the Stay Period, all rights and remedies of
any individual, firm, corporation, governmental body or agency, or any other entities (all
of the foregoing, collectively being "Persons” and each being a "Person™) against or in
respect of the Applicants or the Monitor, or affecting the Business or the Property, are
hereby stayed and suspended except with the writien consent of the Applicants and the
Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the
Applicants to carry on any business which the Applicants is not lawfully entitled to carry
on, (il) affect such investigations, actions, suits or proceedings by a regulatory body as
are permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to -
preserve or perfect a security interest, or {iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, ferminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the
Applicants, except with the written consent of the Applicants and the Monitor, or leave of
this Court.
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CONTINUATION OF SERVICES

17.  THIS COURT ORDERS that during the Stay Pericd, ail Persons having oral or
written agreements with the Applicants or statutory or regulatory mandates for the
supply of goods andfor services, including without fimitation all computer sofiware,
communication and other data services, centralized banking services, payroll services,
insurance, transporiation, services, ufility or other services to the Business or the
Applicants, are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Applicants, and that each of the Applicants shall be entified to the
continued use of its current premises, telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the narmatl prices or charges
for all such goods or services received after the date of this Order are paid by the
Applicants in accordance with normal payment practices of the Applicants or such other
practices as may be agreed upon by the supplier or service provider and each of the
Applicants and the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, subject to paragraphs 48, 49 and 50 of this Order,
no Person shall be prohibited from requiring immediate payment for goods, services,
use of lease or licensed property or other valuable consideration provided on or after
the date of this Order, nor shall any Person be under any obligation on or after the date
of this Order io advance or re-advance any monies or otherwise extend any credit to the
Applicants. Nothing in this Order shall derogate from the rights conferred and
obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued
against any of the former, current or future directors or officers of the Applicants with
respect to any claim against the directors or officers that arose before the date hereof
and that relates to any obligations of the Applicants whereby the direciors or officers are
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alleged under any law fo be liable in their capacity as directors or officers for the
payment or perforrnance of such obligations, unti! a compromise or arrangement in
respect of the Applicants, if one is filed, is sanctioned by this Court or is refused by the
creditors of the Applicants or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the Applicants shall indemnify their directors and
officers against obligations and liabilities that they may incur as directors or officers of
the Applicants after the commencement of the within proceedings, except to the extent
that, with respect to any officer or director, the obligation or liability was incurred as a
result of the director's or officer's gross negligence or wilful misconduct (the "Directors’
Indemnity").

21.  THIS COURT ORDERS that the directors and officers of the Applicants shall be
ertitled to the benefit of and are hereby granted a charge (the "Directors’ Charge™) on
the Property, which charge shall not exceed an aggregate amount of $1,700,000, as
security for the Directors Indemnity. The Directors’ Charge shall have the priority set
out in out in paragraphs 47 and 49 of this Order. The Directors' Charge shall be
automatically released and discharged if a purchaser of substantially all of the assets of
the Applicants agrees to assume the Directors Indemnity on terms approved by this
Court.

22,  THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the conirary, (a) no insurer shall be entitled to be subrogated to or
claim the benefit of the Directors’ Charge, and (b) the Applicants' directors and officers
shall only be entitled to the benefit of the Directors’ Charge to the extent that they do not
have coverage under any directors’ and officers’ insurance policy, or fo the extent that
such coverage is insufficient to pay amounts indemnified in accordance with paragraph
20 of this Order.

APPOINTMENT OF MONITOR

23. THIS COURT ORDERS that Deloitte & Touche Inc. is hereby appointed pursuant
to the CCAA as the Monitor of the Applicants, an officer of this Court, to monitor the
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business and financial affairs of the Applicants with the powers and obligations set out
in the CCAA and set forth herein and that the Applicants and their shareholders,
officers, directors, and Assistants shall advise the Monitor of all material steps taken by

the Applicants pursuant to this Order, and shall co-operate fully with the Monitor in the

exercise of its powers and discharge of its obligations and provide the Maonitor with the

assistance that is necessary toc enable the Monitor to adequately carry out the Monitor's

functions.

24,

THIS COURT ORDERS that the Menitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(2)
(b)

(c)

(d)

(e)

monitor the Applicants' receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and
such other matters as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their
dissemination, to the DIP Lender (as defined below) and its counse! of
financial and other information no less frequently than on a weekly basis or as
otherwise agreed to between the Applicants and the DIP Lender which may
be used in these proceedings including reporting on a basis to be agreed with
the DIP Lender;

advise the Applicants in their preparatlon of the Applicants’ cash flow
statements and reporting required by the DIP Lender, which information shail
be reviewed with the Monitor and delivered to the DIP Lender and its counsel
on a periodic basis, but not less than weekly, or as otherwise agreed to by the
DIP Lender; .

advise the Applicants in their development of the Plan and any amendments
to the Plamn;

Torf: 2411124.8
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{f) assist the Applicants, to the extent required by the Applicants, with the
holding and administering of creditors’ or shareholders’ meetings for voting on
the Plan;

{g) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents
of the Applicants, to the extent that is necessary to adequately assess the
Applicants' business and financlal affairs or to perform its duties arising under
this Order;

(h)  be at liberty to engage independent legal counsel or such other persons as
the Monitor deems necessary or advisable respecting the exercise of its
powers and performance of its obligations under this Order; and

(i) perform such other duties as are required by this Order or by this Court from
time to time.

25. THIS COURT ORDERS that the Monitor shall not take possession of the
Property and shall take no part whatsoever in the management or supervision of the
management of the Business and shall not, by fulfilling its obligations hereunder, be
deemed to have taken or maintained possession or control of the Business or Property,
or any part thereof.

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
“Environmental Legislation™), provided however that nothing herein shall exempt the

Tow#: 2411124.8
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Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything
done in pursuance of the Monitor'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 in possession,

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Applicants and the DIP Lender with information provided by the Applicants in response
to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant fo this paragraph. In the case of information
that the Monitor has been advised by the Applicants is confidential, the Monitor shall not
provide such information to creditors unless otherwise directed by this Court or on such
terms as the Monitor and the Applicants may agree.

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability
or obligation as a result of its appointment or the carrying out of the provisions of this
Order, save and except for any gross negligence or wilful misconduct on its part.
Nothing in this Order shall derogate from the protections afforded the Monitor by the
CCAA or any applicable legislation.

29. THIS COURT CRDERS that the Monitor, counsel to the Monitor and counsel to
the Applicants shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, by the Applicants as part of the costs of these
proceedings. The Applicants are hereby authorized and directed to pay the accounts of
the Monitor, counsel for the Monitor, counsel for the Applicants and EYQ (as defined
below) on a weekly basis and, in addition, the Applicants is hereby authorized to pay to
the Monitor, counsel to the Monitor, and counset to the Applicants, retainers in the
amounts of $85,000, $100,000 and $50,000, respectively, to be held by them as
security for payment of their respective fees and disbursements outstanding from time
to time in addition to the Administration Charge (as defined below).

Torf: 2411124 .8
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30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Monitor and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice.

31.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicants’
counsel, Breakwall Financial Corp. ("Breakwall”) and Ernst & Young Orenda Carporate
Finance Inc. and Emst & Young Corporate Finance (Canada) Inc. (collectively, "EYO")
shall be entitled to the benefit of and are hereby granted a charge (the "Administration
Charge") on the Property, which charge shall not exceed an aggregate amount of
$1,000,000 as security for: (i) the professional fees and disbursements incurred at the
standard rates and charges of the Monitor, counsel to the Monitor and the Applicants’
counsel, (i) the obligations of the Applicants under the Breakwall Agreement (as
defined below), and {iii) the obligations of the Applicants under the EYO Agreement (as
defined below), both before and after the makiﬁg of this Order in respect of these
proceedings. The Administration Charge shall have the priority set out in paragraphs 47
and 49 of this Order,

DIP FINANCING

32. THIS COURT ORDERS that the Applicants are heresby authorized and
empowered to obtain and borrow under a credit facility from TD Bank (in that capacity,
the "DIP Lender"} in order fo finance the Applicanis' working capital requirements and
other general corpdrate purposes and capital expenditures, provided that borrowings
under such credit facility (the "DIP Facility”) shall not exceed %7 million unless
permitted by further Order of this Court.

33. THIS COURT ORDERS that the DIP Fécility shall be on the terms and subject to
the conditions set forth in the term sheet between the Applicants and the DIP Lender
attached as Exhibit "J" to the Jewiit Affidavit (the “Term Sheet").

34. THIS COURT ORDERS that the Applicants are hereby authorized and
empowered to execute and deliver such credit agreements, mortgages, charges,
hypothecs and security documents, guarantees and other definitive documents

Tor#: 2411124.8
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(collectively, the "Definitive Documents"), as are contemplated by the Term Sheet or
as may be reasonably required by the DIP Lender pursuant to the terms thereof, and
the Applicants are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and
pursuant to the Term Sheet and the Definitive Documents as and when the same
become due and are to be performed, notwithstanding any other provision of this Order.

35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and
is hereby granted a charge (the "DIP Charge") on the Property, as security for all
indebtedness and obligations of the Applicants to the DIP Lender under the Term Sheet
and the Definitive Documents. The DIP Charge shall have the priority set out in
paragraphs 47 and 49 of this Order.

36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such sieps from time to time as it may deem
necessary or appropriate fo file, register, record or perfect the DIP Charge or
any of the Definitive Documents;

(b)  upon the occurrence of an event of default under the Definitive Documents or
the DIP Charge, the DIP Lender, may without further notice to the Applicants,
including, without limitation, statutory notice (which is hereby dispensed with),
may exercise any and all of its rights and remedies against the Applicants or
the Property under or pursuant to the Term Sheet, Definifive Documents and
the DIP Charge (as defined below), including without limitation, to cease
making advances to the Applicanis and set off and/or consolidate any
amounts owing by the DIP Lender to the Applicants against the obligations of
the Applicants to the DlP" Lender under the Term Sheet, the Definitive
Documents or the DIP Charge, to make demand, accelerate payment and
give ather notices, or to apply to this Court for the appointment of a receiver,
receiver and manager or interim receiver, or for a bankrupicy order against
the Applicants and for the appointment of a trusiee in bankruptcy of the
Applicants, and upon the occurrence of an event of default under the terms of
the Definitive Documents, the DIP Lender shall, in addition to its existing

Tos#: 2411124.8
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rights under any and all assignments granted by the Applicants under the
Financial Administration Act (Canada) to Morrison Financial Services Limited,
as agent on behalf of TD Bank, the DIP Lender and Roynat, be enitled to
seize and retain proceeds from the sale of the Property and the cash flow of
the Applicants to repay amounts owing to the DIP Lender in accordance with
the Definitive Documents and the DIP Charge, but subject to the priorities as
set out in paragraphs 47 and 49 of this Order; and

(¢} the foregoing rights and remedies of the DIP Lender shall be enforceable
against any trustee in bankruptcy, interim receiver, receiver or receiver and
manager of the Applicants or the Property.

37. THIS COURT ORDERS that the DIP Charge is in addition fo the existing security
(the "Existing TD Security") in favour of The Toronto-Dominion Bank pursuant o the
credit agreement made as of November 14, 2005, as amended and restated on
September 22, 2006. All liabilities and obligations of the Applicants under the Term
Sheet and the Definitive Documents shall be secured by the Existing TD Security and
the DIP Charge.

38. THIS COURT ORDERS that, upon reasonable notice to the Applicants, the DIP
Lender and its advisors shall, subject to claims of privilege, have clear and unfettered
access to the books and records of the Applicants and such other information as the
DIP Lender or its advisors reasonably requests.

39. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated
as unaffected in any plan of arrangement or compromise filed by the Applicants under
the CCAA, or any proposal filed by the Applicants under the Bankruptcy and Insolvency
Act of Canada (the ‘-'BIA"), with respect to any advances made under the Term Sheet or
the Definitive Documents. Further, the stays of proceeding provided for herein shall not
apply to the DIP Lender or its rights under or in respect of the DIP Facility or the
Pefinitive Documents.

Tor#:2411124.3
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KEY EMPLOYEE RETENTION PLAN

40. THIS COURT ORDERS that the key employee retention plan (the "KERP"), as
described in the Jewitt Affidavit, be and is hereby approved and the Applicants are
authorized to make payments in accordance with the terms and conditions of the KERP.

41.  THIS COURT ORDERS that the obligations of the Applicants under the KERP up
to a maximum of $290,000 are hereby secured by a charge on the Property (the "KERP
Charge”) and the KERP Charge shall have the priority set out in out in paragraphs 47
and 49 of this Order.

CHIEF RESTRUCTURING ADVISOR

42, THIS COURT ORDERS that Breakwall be and is hereby appointed as Chief
Restructuring Advisor of the Applicants in accordance with the terms and conditions of
the agreement dated October 13, 2009 between Brainhunter Inc. and Breakwall (the
"Breakwall Agreement”), effective as of the date of this Order.

43. THIS COURT ORDERS that the Breakwall Agreement is hereby approved and
the Applicants are authorized and directed to make the payments contemplated
thereunder in accordance with the terms and conditions of the Breakwall Agreement.

FINANCIAL ADVISOR

44, THIS COURT ORDERS that the agreement entered into between Brainhunter
Inc. and EYQ dated February 6, 2009, as amended August 21, 2009 and as further
amended on October 13, 2008, attached as Exhibit "L" to the Jewitt Affidavit (the "EYO
Agreement") is hereby approved and the Applicants are authorized and directed to
make the payments contemplated thereunder in accordance with the terms of the EYO
Agreement.

CRITICAL CONTRACTORS

45, THIS COURT ORDERS that the Contractors are hereby declared to be suppliers
whose services are critical to the Applicants' operations.

Tor#:2411124.8
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48.  THIS COURT ORDERS that fo obligations of the Applicants to the Contractors
up to a maximum of $15,000,000 hereby secured by a charge or the Property (the
"Contractors’ Charge") and the Contractors’ Charge shall have the priority set out in
paragraphs 47 and 49 hereof. The Contractors' Charge shall be automatically released
and discharged if a purchaser of substantially all of the assets of the Applicants agrees
to assume all of the Applicants’ obligations of the Contractors on terms approved by this
Court,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

47. THIS COURT ORDERS that the priorities of the Directors' Charge, the
Administration Charge, the DIP Charge, the KERP Charge, the Existing TD Security
and the Contractors’ Charge, as among them, shall be as follows;

First - Administration Charge in an amount up to $700,000;
Second — KERP Charge;
Third — DIP Charge;

Fourth ~Administration Charge for amounts in excess of $700,000 up to
$1,000,000;

Fifth - the Existing TD Security;
Sixth — Directors' Charge; and
Seventh — Contractors' Charge.

48, THIS COURT ORDERS that the ﬂliﬁg, registration or perfection of the priorities of
the Directors' Charge, the Administration Charge, the DIP Charge, the KERP Charge,
the Existing TD Security and the Contractors' Charge (collectively, the "Charges") shall
not be required, and that the Charges shall be valid and enforceable for all purposes,
including as against any right, title or interest filed, registered, recorded or perfected
subsequent to the Charges coming into existence, notwithstanding any such failure to
file, register, record or perfect.

Torif: 2411124.8
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49. THIS COURT ORDERS that each of Directors' Charge, the Administration
Charge, the DIP Charge and the documents delivered pursuant to the Term Sheet, the
KERP Charge and the Contractors' Charge (all as constituted and defined herein) shall
constitute a charge on the Property and such Charges shall rank in priority to all other
security interests, trusts, liens, charges and encumbrances, statutory or otherwise
(collectively, "Encumbrances”) in favour of any Person, other than any charge,
encumbrance or security given priority over the Charges by operation of law or pursuant
to this Order.

50.  THIS COURT ORDERS that except as otherwise expressly provided for herein,
or as may be approved by this Court, the Applicants shall not grant any Encumbrances
over any Property that yank in priority to, or pari passu with, any of the Directors’
Charge, the Administration Charge, the DIP Charge, the KERP Charge, or the
Contractors' Charge, unless the Applicants also obtain the prior written consent of the
Monitor, the DIP Lender and the beneficiaries of the Directors' Charge, the
Administration Charge, the KERP Charge, or the Contractors’ Charge, or further Order
of this Court.

51. THIS COURT ORDERS that Directors’ Charge, the Administration Charge, the
Term Sheet, the Definitive Documents and the DIP Charge, the KERP Charge and the
Contractors' Charge shall not be rendered invalid or unenforceable and the rights and
remedies of the chargees entitied to the benefit of the Charges {collectively, the
"Chargees”) and/or the DIP Lender thereunder shall not otherwise be limited or
impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant
to BIA, or any bankruptcy order made pursuant to such applications; {c) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (d) the
provisions of any federal or provincial statutes; or (e) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the
creation of Encumbrances, contained in any existing loan documents, lease, sublease,
offer to lease or other agreement {collectively, an "Agreement") which binds the
Applicants.

Torif: 2411124.8
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52.  THIS COURT ORDERS that notwithstanding ény provision to the contrary in any
Agreement:

(@) neither the creation of the Charges nor the execution, delivery, perfection,
registration ar performance of the Term Sheet or the Definitive Documents
shall create or be deemed to constitute a breach by the Applicants of any
Agreement to which it is a party;

(b) none of the Chargees shall have any liability fo any Person whatsoever as a
resuit of any breach of any Agreement caused by or resulting from the
Applicants entering into the Term Sheet, the creation of the Charges, or the
execution, delivery or performance of the Definitive Documents: and

(c) the payments made by the Applicants pursuant fo this Order, the Term Sheet
or the Definitive Documents, and the granting of the Charges, do not and will
not constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable fransactions under
any applicable law.

63. THIS COURT ORDERS that any Charge created by this Order over leases of
real property in Canada shall only be a Charge in the Applicants' interest in such real
property leases.

SERVICE AND NOTICE

54. THIS COURT ORDERS that the Monitor shall (i} without delay, publish in The
Globe & Majf (National Edition} a notice containing the information prescribed under the
CCAA, (ii) within five days afier the date of this Order, (A) make this Order publicly
available in the manner prescribed under the CCAA, (B) send, in the prescribed
manner, a notice to every known creditor who has a claim against the Applicants of
more than $1000, and (C) prepare a list showing the names and addresses of those
creditors and the estimated amounts of those claims, and make it publicly available in
the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the
regulations made thereunder provided, however, that the Monitor shall not make the
names and addresses of individuals who are creditors or Contractors publicly available.

Tor#: 2411124.8
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55. THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve
this Order, any other materials and orders in these proceedings, any notices or other
comrespondence, by forwarding frue copies thereof by prepaid ordinary mail, courier,
personal delivery or electronic transmission to the Applicants' creditors or other
interested parties at their respective addresses as last shown on the records of the
Applicants and that any such service or notice by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the
date of forwarding thereof, or if sent by ordinary mail, on the third business day after
mailing.

56. THIS COURT ORDERS that the Applicants, the Monitor, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-
mailing a PDF or other electronic copy of such materials to counsels’ email addresses
as recorded on the service list from time to time, in accordance with the E-filing protocol
of the Commercial List io the extent practicable, and the Monitor may post a copy of any

or aII_ such matenals on its website at www.deloitte.com/ca/brainhunier.
GENERAL

57. THIS COURT ORDERS that the Applicanfts or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

58. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a recelver and manager, or a trustee in

bankruptcy of the Applicants, the Business or the Property.

58. THIS COURT HEREBY REQUESTS the aid and recognition of any count,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States, to give eifect to this Order and to assist the Applicants, the Menitor and their
respective agents in camying out the terms of this Order. All courts, tribunals, regulatory
and administrative bodies are hereby respectfully requested to make such orders and to
provide such assistance to the Applicants and to the Monitor, as an officer of this Court,
aé may be necessary or desirable to give effect {o this Order, to grant representative
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status o the -Monitor in any foreign_ proceeding, or to assist the Applicants.and the
Monitor and their respective agents in carrying out the terms of this Order.

60. THIS COURT ORDERS that each of the Applicants and the Monitor 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 Monitor 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.

61. THIS COURT ORDERS that any interested party (including the Applicants and
the Monitor) may apply to this Court to vary or amend this Order on not less than seven
(7) days notice to any other party or parties likely to be affected by the order sought or
upon such other notice, if any, as this Court may order.

82. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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| EXHIBIT =
Court File No. 09-8482-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) FRIDAY, THE 11™ DAY

)
) OF DECEMBER, 2009

IN THE MATTER OF the Companies’ Creditors Arrangement
Act, R.8.C. 1985, ¢. C-36, as amended

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

Applicants

ORDER
(Re Bid Process, Stalking Horse APA and Stay Extension)

THIS MOTION, made by the Applicants for the relief set out in the Applicants'
notice of motion dated December 3, 2009 was heard this day at 330 University Avenue,
Toronto, Ontario.

ON READING the affidavit of Dennis Jewitt swom December 4, 2009 (the "Jewitt
Affidavit”) and the First Report of Deloitte & Touche Inc. dated December 4, 2009 (the
"Report”) in its capacity as.the monitor appointed in these proceedings (the "Monitor”)
and on hearing the submissions of counsel for the Applicants, the Monitor, The Toronto-
Dominion Bank, Roynat Capital Inc., Mr. Dowdall for the ad hoc commitiee of
noteholders (the "Commitee”), no one appearing for any other person on the service list
although served as appears from the Affidavit of Service of Andrea D'Aprile sworn
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December 4, 2009, filed and on being advised that counsel for the Committee consents
to the form of order set out herein:

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

2. THIS COURT ORDERS that the Stay Period, defined in paragraph 14 of the
Order of this Court made in these proceedings on December 2, 2009, be extended to
and including February KZ(NO.

3. . THIS COURT ORDERS that the bidding procedures as described in the Jewitt
Affidavit and Report and attached as Schedule "A" hereto are hereby approved and the
Applicants shall be authorized to conduct the sale process and auction (the "Bid
Process") contemplated therein.

4. THIS COURT ORDERS that 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 "Purchasers") and each of the
Applicants as vendors, in the form attached as Exhibit "B* to the Jewitt Affidavit, is
hereby approved and ratified,

5.  THIS COURT ORDERS that the Staling Horse APA and the transactions
confemplated therein, including, without limitation, the Break Fee (as defined in the
Stalking Horse APA) are hereby approved.

6. THIS COURT ORDERS that the Applicants' right, title and interest in and to any
of the property or assets of the Applicants {colleciively, the "Assets™) shall not vest in
the Purchasers until the issuance of the Vesting Orders (as defined in the Stalking
Horse APA).
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7. THIS COURT ORDERS that, in connection with the Stalking Horse APA and the
Bid Process and pursuant to clause 7(3)(c) of the Personal Information Protection and
Electronic Documents Act, the Applicants are authorized and permitted to disclose to
praspective purchasers or bidders for the Assets and their advisors all human resources
. and payroll information in the Applicants' records pertaining to the Applicants’ past and
current employees, but only to the extent desirable or required to negotiate and attempt
to complete one or more sales of the Assets (a "Sale"). Each prospective purchaser or
bidder to whom such personal information is disclosed shall maintain and protect the
privacy of such information and shall limit the use of such information to its evaluation of
the Sale, and if it does not complete a Sale, shall (i) return ali such information to the
Applicants; {ii} destroy all such information; or (iii) in the case of such information that is
electronically stored, destroy all such information to the extent it is reasonably practical
to do so. The purchaser of the Assets shall be entitled to continue to use the personal
information provided to it, and related to the Assets, in a manner which is in all material
respects similar to the prior use of such information by the Applicants, and shall (i)
return all other personal information to the Applicants; (i) ensure that all other personal
information is destroyed; or (jii) in the case of all other personal information that is
electronically stored, destroy all such other personal information fo the extent it is
reasonably practical to do so.

8. 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 fo assist the Applicants, the Monitor and their
respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory

and administrative bodies are hereby respectfully requested to make such orders and fo
. provide such assistance to the Applicants and to the Monitor, as an officer of this Court,
as may be necessary or desirable to give effect to this Order, or to assist the Applicants
and the Monitor and their respective agents in carrying out the terms of this Order.

9. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty
and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
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administrative body, wherever located, for the recognition of this Order and for
assistance in carrying out the terms of this Order.
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PROPOSED AUCTION PROCEDURES

Set forth below are the bid procedures to be employed with respect o the sale of substantially all
of the assets and undertaking of Brainhunter Inc. (the “Company™} including its subsidiaries and
affiliates, ‘TrekLogic Inc,, Brainhunter Canada Inc.,, Braimhunter (Ottawa) Inc. and Protec
Employment Services Limited (collectively, the “Vendor” or the “Applicants™) as further
described in the APA as defined below (the “Purchased Assets”). The terms and conditions upon
which the Vendor contemplates consummating a sale of the Purchased Assets will be on
snbstantially the same terms as the agreement of purchase and sale {the “APA”) between Vendor
and TalentPoint Inc., 2223945 Oantario Limited, 2223947 Ontario Limited and 2223956 Ontario
Limited (collectively, the “Stalking Horse Bidder”). The bid procedures also permit the
submission of a sponsored plan of arrangement for the Vendor.

MARKETING PROCESS

1. The Vendor and Deloitte & Touche Inc. (the “Monitor”) will seek approval from the
Ontario Superior Court of Justice {the “Court™) of the conditional APA ‘with the Stalking -
Horse Bidder and the bid process for the Purchased Assets set out herein (the “Bid
Process”). Upon Court approval of the Bid Process, the Vendor will immediately
commence the following marketing process:

(a)  a qualified list of potential buyers (“Potential Buyers”) has been identified by
Emst & Young Orenda Corporate Finance Inc. and Emst & Young Corporate
Finance (Canada) Inc. (collectively, “E&Y™) with the approval of the Company as
a result of an existing sales mandate with Brainhunter Inc. Potential Buyers and
additional qualified prospects as identified by the Vendor or B&Y will be
approached about the current opportunity to acquire the assets or submit a plan of
arrangement for the business of the Vendor;

(b)  two advertisements will be placed in the national edition of the Globe and Mail
newspaper during the week immediately following Court approval of the Bid
Process; ) .

(¢}  notice(s) will be placed on the websites of the Vendor and the Monitor;

(@ = confidential information memorandum has been prepared by the Company and
will be provided to all interested partics that sign a confidentiality agreement
(“Interested Parties™);

(e}  upon execution of satisfactory confidentiality agreements, B&Y will provide
Interested Partios with access to an electronic data room containing detailed
information regarding the Purchased Assets and business io enable them to
perform their due diligence via secure '‘web access;
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Interested Parties will be provided access to management and other key
employees to supplement their due diligence; as necessary, under the supervision
of Brealowall Financial, the Vendor's Restructuring Advisor, E&Y or the Monitor;

The Vendor will seek to provide Qualified Bidders (as defined below) with letters
of representation from select clients with respect to certain information considered
to be relevant to all Bidders, but there is no certainty that these will be availabie;
and :

Interested Parties will be provided with a template for 2 purchasc agreement
(“Template Purchase Agreement™).

BID PROCEDURES

1.

An Interested Party that desires to make a bid (“Bidder”) to purchase the Purchased

Assels

shall deliver its bid to thie Monitor not later than noon (Eastem Time) on January

13, 2010 (the “Bid Deadline™).

AM bids must include:

()

an offer fo purchase the Purchased Assets pursuant to an executed copy
(“Bidder Purchase Apreement”) of an agreement that wili be provided by the
Vendor, which shall be binding and irrevocable until the date of the Auction
(defined below) and shall provide for a cash purchase price greater than the
aggregate consideration offered by the Stalking Horse Bidder pursuant to the
APA, plus the amount of the Break Fee as defined in the APA of $700,000.
Altematively, the offer may be an offer to sponsor & plan of arrangement (a
“Plan Sponsorship Agreement”) provided that the cash portion of the purchase
price or the cash amount to be available to the creditors of the Applicants must
be not less than the cash consideration in the Stalking Horse Bid plus the
amount of the Break Fee of $700,000. Any Plan Sponsorship Agreement
must include a provision to pay the Applicants within one Business Day of
acceptance of the proposal by the Vendor a non-refindable cash amount of
$700,000 so that the Company has fands to pay the Break Fee to the Stalking
Horse Bidder; this is in addition to the deposit referred to in paragraph (e)
below. Any Bidder Purchase Agreement or Plan Sponsorship Agreement
must include an agreement to assume the obligations of the Applicants
secured by the Directors’ Charge and the Contractors’ Charge (as defined in
the Initial Order) and/or a cash payment sufficient to cover all such Charges
and payments and must alse inclde a provision to pay up to $250,000 of
costs incurred by the Applicants in connection with the continmuation of CCAA
or bankmuptcy proceedings;

The Bidder Purchase Agreement or Plan Sponsorship Agreement must
provide that the offer contained therein, as arnended by any changes agreed to
by the Bidder at the Auction (as defined herein), shall continue to be open for
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acceptance until the earlier to occur of the closing of a trangaction with the
Successful Bidder (as defined below) or February 25, 2010, Notwithstanding
the foregoing, if the Bidder is neither the Successfisl Bidder nor the Back-Up
Bidder (as defined below), the offer may cease to be open for acceptance after
the Monitor gives notice of the Successful Bidder and the Back-Up Bidder,

the Bidder Parchase Agreement blacklined against the Template Purchase
Agreement provided by the Vendor, '

In the case of a plan sponsors| ip proposal, the proposed sponsor shall provide
a defailed plan including a description of all securities to be issued to the
Vendor’s stakeholders, details of the proposed capital structure of the Vendor
following the plan and details of any steps necessary to implement the plan;

& deposit of at Teast $500,000 paid by way of certified cheque drawn on a
Schedule 1 Canadian chartered bank or wire transfer payable to the Monitor,
i trost. This amount will either (i) be applied to satisfy the purchase price;
(ii) be returned to the Bidder if its bid is not successful at the Auction (subject
to the other provisions of these bid procedures) or if the bid/plan is not
approved by the Coust, or (iii) be forfeited to the Vendor in the event that the
Successful Bidder (as defined below) breaches its obligations pursuant to the
Bidder Parchase Agreement or Plan Sponsorship Agreement or an Accepted
Bid (as defined below);

a representation of the Bidder and written evidence of available cash and/or a
commitment for financing to evidence the Bidder’s ability te consummate the
proposed transaction as the Monitor may re2sonably request;

in the case of a Bidder Purchase Agreement where the consideration payable
is in a form other than cash or the assumption of liabilitics of the Vendor, the
Bidder must include a detailed description of the form of consideration as well
as’ sufficient financial information relating to the issuer of any securities (or
any guarantor thereof}) to enable the Monitor 10 assess the value and Hquidity
of the consideration; :

a copy of a Board resolution or similar document demonstrating authority to
make an irevocable bid, and to execute the transaction contemplated by the
Bidder Purchase Agreement or the Plan Sponsorship Agreement;

a disclosure of the identity of each entity (including its ultimate sharcholders)-
that will be bidding for the Purchased Assets or otherwise participating in
such bid and the complete tems of any such participation or, in the case of a

‘plan, 2 description of all parties whe will direcity or indirectly hold securities

of the Vendor upon approval of a plan (other than the current creditors);
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The Monitor will determine in its sole discrefion if a bid meets the above requirements.
A bid received from a Bidder that meets the above requirements will be considered a

“Qualified Bid” and each Bidder that submits a Qualified Bid will be considered a
“Qualified Bidder”, '

Without limiting the Monitor’s discretion to determine if  bid is a Qualified Bid, the
Monitor rescrves the right to reject any bid as a Qualified Bid if such big: ;

a) ison terms that are more burdensome or conditionel than the terms of the APA;

b) requires any indemnification of such Bidder or a hold back of the purchase price;
c) ismotreceived by the Bid Deadline;

d) if the proposal is to sponsor a plan of arrangement, the Monitor's detennination
that the proposal is unlikely to receive the required vote of any proposed class of
creditors or if the Monitor is of the view that the plan does not meet the
requirements for approval under the CCAA; '

e} if the proposal is to sponsor a plan of arangement, the Monitor's determination
that the Vendor does not have available o it adequate financing or cash flows to
allow the Vendor sufficient time to obtain approval of the plan and to implement
the plan; or .

1) is subject to any confirmatory due diligence requirements, financing condition or
other contingencies (inchiding representations, warranties, covenants, and timing
requirements) of any kind or any other conditions precedent on such party’s
obligation to acquire the Purchased Assets or to implement the plan of
arrapgement other than as may be included in the APA.

The APA is a Qualified Bid and the Stalking Horse Bidder is a Qualified Bidder, for al}
purposes and requirements pursuant to the bid procedures. .

If the Monitor determines that it has received more than one Qualified Bid, it will invite
Qualified Bidders to participate in an auction fo either purchase the Purchased Assets or
sponsor a plan of arrangement (the “Auction”). The Monitor will advise Bidders whether
or not they are a Qualified Bidder not later than eight days after the Bid Deadline of such
further period of time as the Monitor may detetmine i its sole discretion and not less
than 48 hours before the start of the Auction. If the Monitor does not receive any
Qualified Bids other than the APA, or if none of the Qualified Bidders other than the
Stalking Horse Bidder indicate that they intend to participate in the Auection, it will not
hold the Auction, the APA will be the Accepted Bid (as defined below) and the Stalking
Horse Bidder will be named the Successful Bidder.



AUCTION PROCEDURES

L.

10.

At least one business day prior to the Auction, cach Qualified Bidder must inform the
Monitor whether it intends 1o participate in the Auction. '

The Monitor will promptly thereafter inform, in writing, each Quatified Bidder who has

- expressed its intention to participate in the Auction of the identity of ail other Qualified

Bidders that may participate in the Auction, :

Unless otherwise ordered by the Court, only the authorized representatives, professionat
advisors or agents of the Stalking Horse Bidder and each Qualified Bidder shall be
cligible to attend at the Auction. Representatives of the Lenders (counse] for Toronto
Dominion Bank, Roynat Capital Inc. and Noteholders), the Monitor znd the Vendor may
also attend the Auction,

The Auction, if any, shall be conducted by the Monitor; commencing on January 25,
2010 at 10:00 a.m. (Eastern Time) at the Toronto offices of Davies Ward Phillips &
Vineberg LLP, 44" Floor, 1 First Canadian Place, Toronto, Ontario.

The Monitor.shall conduct the Auction and establish the rules and procedures for the
Auetion,

At the Auction, the bidding will start at the aggregate consideration for the Purchased
Assets and tenms proposed in the Quatified Bid that the Monitor selects as the highest and
best offer prior to the Auction. .

The Monitor, in its sole discretion, may adjourn the Auction at any time to pennit the
Qualified Biddess ihe opportunity to consider improved bids.

During the Auction, each Qualified Bidder may submit a revised bid which is higher or
betier than the current leading bid (2 “Revised Bid™). The Monitor shall determine in its-
sole discretion if any bid constitutes 2 Revised Bid.

The Monitor shali have the sole xight to value any non-cish consideration, ncluding the
assumption of liabilities, offered in any bid or proposal to determine whether it represents
the best or highest bid af any time. If a proposal to sponsor a plan of atramgement is to be
compared to a bid for assets, the Monitor shall consider which will result in the maximum
consideration to the Vendors creditors, the closing risk and conditions and such other
factors as the Monitor considers appropuiate, incloding the costs associated with the
approval of a plan of arrangement and the potential risks to the operations of the

Vendor’s business. The Monitor need not select the highest bid for a purchase of assets if

“it is of the view that a plan sponsorship proposal is more favourable fo the creditors of the

Vendor.

If no Qualified Bidder submits a Revised Bid (as determined by the Monitor in its sole
discretion) after a period of 15 minutes following the Monitor’s acceptance of a Revised



H,

12,

13.

- 14,

16.

'Bid and the Monitor in its sole discretion chooses not to adjoum the Auction further, the

Vendor shall enter into a binding agreement of purchase and sale or plan sponsorship on
substanfially the same terms as the Bidder Purchase Agreement or Plan Sponsorship
Agreement, as amended by any Revised Bid, with the Qualified Bidder (the “Successful
Bidder™) that submitted the highest and best bid as determined by the Monitor in its sole
discretion (the “Accepted Bid™), whereupon the Auction will be concluded,

The Monitor shall give written notice to all Qualified Biddcrs who participated in the
Auction of the identity of the Successful Bidder and next highest or next best bid (the
“Back-Up Bid"”}

The Successful Bidder agrees to do all such things as may be reasonably required by the
Vendor and the Monitor to ebtain Court approval of the Accepted Bid, or shall submit a

proposal to call a meeting to approve the proposed plan of arrangement, within 14 days of
the conclusion of the Auctipn,

If the Successful Bidder fails to close a purchase transaction within 14 days after Court
approval (or such date that may otherwise be mutually agreed upon between the Vendor
and the Successful Bidder}, the Monitor shall be authorized but not required to deem that
(a) the Successful Bidder. has breached its obligations purswant to the Accepted Bid, (b)
has forfeited its deposit to thé Vendor, and (c) the Vendor will be authorized to enter inlo
a transaction with the party who has submitted the Back-Up Bid (the “Back-Up Bidder”).

If the Successful Bidder has proposed a plan of arrangement and fails to complete the
closing of the fransactions necessary to complete the plan within 14 days of the date on
which the Courf has sanctioned the plan or fails to pay to the Company the additional
$700,000 within on¢ business day of acceptance of the proposat as the Accepted Bid, the
Monitor shall be authorized but not required to deem that {(a} the Successfl Bidder has
breached its obligations pursvant to the Accepted Bid, (b) has forfeited its deposit to the
Vendor, and (¢) the Vendor will be authorized to enter into a transaction with the party
who has snbmitted the Back-Up Bid (the “Back-Up Bidder™).

The Vendor shall be authorized, but not required, to consummate the sale with the Back-
up Bidder without a further court order.

Except for the Stalking Horse Bidder, Interested Parties or Qnalified Bidders shall not be
allowed amy break, termination or similar fee, For greater certainty, Interested Parties
and Qualified Bidders shall be responsible for theic own fees and costs relating to theu'
investigation or closing of any fransaction in this regard,



SUMMARY TIMELINE OF IMPORTANT DATES

‘Sales Procedure

Court épprovz;! of Sales Process and Stalking Horse Bid - December 8, 2009

Potential bidders votified; release of Globe and Mail advertisement December 3, 2009

Data room access granted to parties who execute NDA December 8, 2009
Period for Due Diligence December §, 2009 — January 13, 2010
Bids due  January 13,2010
Qualification of Bidders ) Jamnary 13, 2010 — Tanuary 20, 2010
Nofification sent to Qualified Bidders “January 21, 2010
Indicaiion of intent to participate in the Auction by Qualified - Jannary 22, 2010
Bidders
Auction : Janvary 25, 2010
| Court motion to approval Successful Bid/call a meeting Fanuary 29, 2010
Transaction close if sale l Febnracy 5, 2010

Transaction close if plan of arrangement March 20, 2010
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EXHIBIT "¢’

Court File No, 09-8482-00CL

' ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS
AMENDED

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

APPLICANTS

FIRST REPORT OF THE MONITOR
DATED DECEMBER 4, 2009

INTRODUCTEON ' )

1. By Order of this Honourable Court dated December 2, 2009 (the “Initial Order”),
Brainhunter Inc. (the “Company”), Braichunter Canada Inc., Brainbunter (Ottawa) Inc.,
Protec Employment Services Lid,, and TrekLogic Inc. (collectively, the “Applicants” or
“Brainhunter”), cbiained protection from their creditors pursuant {o the Companies’
Creditors Arrangement Acf, R.8.C. 1985, c. C-36, as amended (the “CCAA”). The
CCAA. proceeding with respect to the Ai)plicants\ is referred to herein as the “CCAA
Proceeding”.

2, Pursuant to the Initial Order, Deloitte & Touche Inc. (“Deloitte’} was appoinfed monitor
of the Applicants as part of the CCAA Proceeding (the “Monitor™). Pursnant to the
Initial Order, all proceedings against the Applicants have been stayed until December 31,
2009, or such later date as this Court may order. A copy of the lnitial Order is attached
as Exhibit “A”. '

3. The Initial Order together with related Court documents, the Pre-Filing Report of Deloitte
in its capacity as Proposed Monitor of the Applicants dated December 1, 2009 (the “Pre-
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Tiling Report”) and the Notice to Creditors dated Decernber 2, 2009 have been posted
on the Monitor's website at www.deloitte conv/ea/biainhunter  (the “Monitor’s
Website”). The Monitor has also established a toll free pumber at 1-877-770-4554 for

creditors and other interested parties to call with questions or concemns regarding the
CCAA Procesding. '

4, The purpose of this report (the “First Report™) is to provide this Honourable Court with
the following information regarding the Applicants’ motion seeking approvat of the
Stalking Horse APA. (as defined below) as a stalking horse bid under the sale process and
auction procedures (“Bid Process™) described in more detail under the section headings

listed below:

(@  Background on the Applicants’ business and secured creditors and events
leading up to the CCAA Proceeding; o

{b)  theBid Process;

(¢} the Stalking Horse APA;

(d) assessment of the value of the Stalking Horse APA including the credit bid
of the Roynat Debt;

{e)  independent assessment of security granted by the Applicants to The
Toronto-Dominion Bank (“TD Bank™) and Roynat Capital Inc. (“Reynat”);

(i3] the factors to be considered by this Honourable Court in connection with the
Stalking Horse APA and Bid Process pursuant to subsections 36(3) and (4) of
the CCAA;

{g) the extension of the stay provided in the Initial Order; and

(h)  Conclusions and recommendations.

5 Unless otherwise provided, capitalized terms not otherwise defined in this First Report
are as defined in the Pre-Filing Report, the Initial Order or the Stalking Horse APA.

TERMS OF REFERENCE

6. In preparing the First Report and making the comments coptained herein, Deloitie has
been provided with and relied upon wnawdited financial information, the Applicants’
books and records, the finemncial information prepared by the Applicants and their
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advisors, and discussions with management of the Applicants. Deloitte has not audited,
reviewed, or otherwise attempted to verify the accuracy or completeness of the
information and, accordingly, Deloitte expresses no opini'on or other form of assurance -
on the information confained in the First Report. An examination of the financial
forecast as outlined in the Canadian Institute of Charfered Accountamts (“CICA”)
Handbook has not been pexformed. Future oriented financial information referred to or
relied upon in the First Report is based on management’s assumptions regarding fabme
events and conditions that are not ascertainable, Accordingly, actual results achieved will
vary from this information, and the variations may be material.

Unless otherwise stated, all dollar amounts contained in the First Report are expressed in

7.
Canadiar dollass.

BACKGROUND

8. The Company is a Toronto-based corporation listed on the Toronto Stock Exchange with
the ticker “BH.” Brainhunter operates predominately in Toronto and Ottawa, Ontario,
with limited opetations in Monireal, Quebec and in Hyderabad, India,

9. Brainhunter provides temporary staffing and xelated services, primarily in respect of

information technology (“IT) and engineering jobs, to a wide variety of industries. The
Jargest sector scrved by Brainhunter is the public sector. Specific services provided

inchude (with approximate % of consolidated revenue for largest service lines):

(8  Temporary staffing (57%): the recruitment and provision of contract staff to
clients on a temporary basis. The contractor is engaged by the Compan}r and
will typically be deployed to & client and the client js billed an hourly rate;

(b) Hiresafe (payrolling) (35%): the employment and adminisiration of contract
staff which have been recruited by clients. The contractor is engaged by the
Company and deployed to a client, and the client is billed an hourly rate;

(¢)  Managed services: the tum-key managemeﬁt of specific business processes
by Brainhunter consultants on behalf of clients under a service-level
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agreement. The confractor is hired by the Company and deployed to a chient
and the client is billed an howly rate;

(d Sofiware development and migration: the provision of staff for the purposes
of executing specific projects for clients incll.xding software development and .
customization or the migration of IT platforms. The Company delivers
custom solutions to clients for an hourly fee plus agreed expenses, and
contractors are deployed to deliver the solutions;

(¢)  Permanent staffing: the recruitment of staff to be permanently employed by
clients. The client requests that the Company find a suitable candidate for
permenent hire and pays to the Corapany a oce-time fee which is typicaily
based on a percentage of a candidate’s starting salary; and -

()  Recruiting systems: the provision of Intemet-enabled software applications
for contractor billing, vendor management, time and expepse management,
and appliéant ﬁacking. The software is Ycensed to clients for use on the
basis of up-front licensing fees, percentage of transaction 1evenue, user fees

on a monthly basis, and fees for customization as required.

Secured Creditors
10,  The secured debt of the Company includes the following:

(2  DIP Pacility

i. The Company and TD Bank have entered into an agreement
pursuant to which TD Bank will provide interim financing (the
“DYP Facility”) to Brainhunter during the course of the CCAA
Proceeding. Purstant to the Initial Order, the DIP Lender has been
granted a DIP Charge over the assets of Brainhunter in priosity to
all other charges except for the first $700,000 of the
Administration Charge and the KERP Charge.
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ii. The DIP Facility is a revolving credit facility with a maximum
total commitment of $7.0 million and will expire on February 28,
2010. The total amount to be drawn nnder the facility is subject to
certain working capital ratios being maintained,

®  TD Facility

i The Company hes borrowed approximately $17.8 million under a
senior xevolving term facility from TD Bank (the “YD Facility™)
pursuant to 2 credit agresment dated September 22, 2006. The TD
Facility was due to be repaid on Octobey 15, 2008, The Comparry
has granted security to TD Bauk upon all of the Company’s assets,
property and undertaking.

ii. Pursnant to the termos of the DIP Facility, the TD Facility has been
permanently reduced to the amount of $17,818,000, being the

amount outstanding on December 2, 2009.
{¢) Roynat Debt

i Pursuant to a debenture dated November 14, 2005 (the
“Debenture”), Roynat advanced to the Company the principal
amount of $5,000,000 (the “Roynat Debt”). The Roynat Debt was
due 1o be repaid on December 15, 2008,

ii. The Company operated mader a Roynat Standstill Agreement until
August, 2009 when it became in default of that agreement,
primarily as 2 result of not finding acceptable offers to sell the
business for the benefit of secured creditors. Roynat has not taken
action since that time in regards to the default,

iid. The Roymat Debt was subsequently amended to increase the
principa) amount to approximately $5.4 million pursuant to the
Roynat Standstill . Agreement.  Approximately $5.9 million



-6-

remained outstanding at October 31, 2009 with respect to the
Debenfure.

()  Subordinated Promissory Notes

i.

ii.

i,

The Company issued two tranches of secured subordinated notes
(collectively, the “Notes™) pursuant to an offering which closed in
stages on October 15, 2005 (“Ist Close”), November 14, 2005
(“2nd Close”) and December 14, 2005 (“3rd Close”) (fogether,
“Tranche 1”) and to another offering which closed February 2,
2007 (“Tranche 2”). There is approximately $7.8 million
outstanding under Tranche 1 and approximately $2.6 million
outstanding under Tranche 2. The Notes issued under the Ist
Close, 2nd Close and 3rd Close were due fo be repaid in October,
November and December, 2008 respectively and Tranche 2 was
due to be repaid in February, 2009. The Company has granted
certain secuxify fo the holders of the Notes (collettively, the
“Noteholdexs™) upon all of the Company’s asseis, property and
undertaking. The Noteholders do not hold security upon the assets
of any of the other Applicants. |

Principal in respect of Tranche 1 was due at maturity. No interest
has been paid in respect of the 1st Close, the 2nd Close and the 3rd
Close of Tranche 1 since October 15, 2008, November 15, 2008
and September 15, 2008, respectively. '

No interest or principal was due to be paid in respect of Tranche 2;
however, interest in the total amount of $64,000 was paid in error
to Aprl 30, 2007, and certain other individnals were selectively
paid $179,000 in inferest from time to time during 2007, 2008 and
2009. Approximately $11.9 million remains outstanding at
October 31, 2009 with respect to Tranche 1 and Tranche 2.
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Morrison Financial Agency Agreement Regarding FAA Receivables

1L

12,

13.

14.

15.

Brainbunter (Ottawa) Inc. (“BH Ottawa™) in the nomeal cowrse of its business is a party
to contracts with certain fedexal Crown corporations and government agencies (cach, a
“Federal Contract”). Any debts due or becoming due by the federal Crown under a
Federal Contract may be considered a “Crown debt” within the meaning of the Financial
Administration Aet, R S.C. 1985, c. B-11, as amended (the “FAA”). The FAA provides
that an assignment of a Crown debt is not effective wnless:

(@  itis absolute, in writing and made under the hand of the assignor;
(b) it does not purport to be by way of charge only; and

(¢)  notice of the assignment has been given to the Crown as provided for in section
69 of the FAA. :

An assignment of a Crown debt which complies with the foregoing provision of the FAA
only becomes effective once the assignment has been acknowledged by the Crown. As
discnssed later in-this First Report, TD Bank and Roynat hold secutity upon all of BH
Ottawa’s assets.

Pursuant to the Roynat Standstill Agreement, Brainhunter apreed to deliver to Roynat
executed but uncompleted specific assignments of those accounts receivable of the
Company, BH Ottawa and the other Subsidiaries subject to the FAA (“FAA
Receivables™), together with an authorization in favour of Roynat to complete the

assignments and deliver same to the subject Crown corporation or goverzment agency.

The Roynat Standstill Agreement provides that Roynat will pay t.o TD Bank amy net
proceeds collected in connection with the foregoing essignments, which shall be applied
in reduction of amounts outstanding under the TD Facility until such time as the TD
Facility is pexmanentty tepaid and cancelled.

Roynat and TD Bank have appointed Morxison Financial Services Limited (“Morrison
Financial”) as their agent to collect and receive the FAA Recejvables pursuant to an
agency agreement between Roynat, Mortison Financial, TD Bank and the Subsidiaries
(the “Agency Agreement”) dated Noveqﬂner 20, 2009,
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16.  Under the terms of the Agency Agreement, Roynat and TD Bank have suthorized and
directed Morxison Financial to take all steps necessary in accordance with the assj gnment
provisions of the FAA to properly implement the assignment of a1l FAA Receivables to
Morrison Financial as agent and trustee for TD Bank and Roynat, Morrison Financial
has agreed that, upon receipt, it will deposit the FAA. Recetvables to a trust account with
TD Baok. All funds on deposit in the trust acoount are to be swept on a daily basis and
will be applied in reduction of amounts outstanding under the DIP Facility, the TD
Facility, and the Debenture, respectively.

17. The Agency Agreement is to remain in full force and effect until such time as the
Debenture has been permoanently repaid, subject to the ﬁght of Roynat and TD Bank to
terminate the Agency Agreement at any time. Upon texmination of the Agency
Agreement, Mormison Financial is required to pay any and all FAA Receivables assigned
to Morison Financial prior to such termination to TD Bank and Roynat or to such party
as they may direct in writing.

Events leading up to the CCAA Proceeding

"18.  The following key events have been hoted by the Monjtor, which have led to the
Applicants’ current situation:

(@  Inlate 2008, the Company was upable fo repay cerfain-debts maturing at that
fime. The Company and ifs semior lenders entered into standstill
atrangements which provided fimding until September 30, 2009 while it
sought to restructure, refinance or sell its business with a view fo paying
down some or all of its existing debt;

(b)  In Febmary, 2009, Ernst & Young Orenda Corporate Finance Inc. (“E&Y”
or the “Divestitove Advisor™ was engaged to market Brainhunter for
purposes of refinancing or selling the business;

(¢) B&Y undertook a four-month sales process, beginning in April 2009, which
did not result in any offers satisfactory to the Special Committce of the Board
of Directors which could clese prior to the expiry of the standstll
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arrangements, and which counld sufficiently recapitalize the Company or
safisfy the claims of creditors. This process involved contacting
approximately 100 potential purchasers in both Canada and the United
States, jocluding both strategic purchasers and private equity companies.
Approximately 30 parties executed confidentiality agreements and received a
Confidential Information Memorandum. Nine of those parties submitted a
non-binding expression of interest for either all of or parts 6f the Applicants’ |
business. Six of those parties were invited to conduct further due &iligence
and present offers or letters of intent Fouwr sirategic purchasers submitied
non-binding conditional letters of intent, only ope of which was for the entire

business;

In Angust 2000, the Special Committee of the Company’s board of directors
retained Breakwall Financial Corp. (“Breakwall®) to investigate refinancing
andfor renegotinting the Applicant’s lending arrangements. Breakwall
approached approximately 20 asset-based lenders to assess whether the TD
Facility could be refinanced. During the discussions and negotiations with
these asset-based lenders, it became clear that refinancing all of the TD
Facility was not feasible, given the Applicants’ financial situation and the
fact that the Compeny wes already in default of its existing lending

arrangements;,

Morzison Financial offered to refinance the FAA Receivables, albeit at a rate
that was higher than that in the TD Facility. Alﬂloﬁgh the refinancing of the
FAA Receivables conpled with the sale of paxts of the business could have
significantly reduced the amount owing to TD Bank, the Company would
sHill have been faced with the matwity of the Roynat debt on September 30,
2009 and the maturity of the Term Notes in January 2010. Therefore, even if
the TD Bank had grented a finther extension of the TD Facility to enable
Brainhunter to accomplish the refinancing and partial sales, it would not have
resolved its liquidity crisis;
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In light of the foregoing, the Company requested that TD Bank not only
consider granting an extension of its facility but that a portion of the proceeds
from asset sales be used to negoiiate extensions and/or compromises of the
amounts due to Roynat and the Noteholders. TD Bank advised that it would
not agree to any proposal where proceeds from the sale of assets subject to its
security would be used to parfially repay Roynat or the Noteholders as part of
a compromise of their debt;

The Company defaulted on its standstill arrangements as a result of mof
finding suitable restruciuring, refinancing or sales arrangements prior to
September 30, 2009, TD Bank informally continued to finance the
Company’s operations until the commencement of the CCAA Proceeding;

The Company, together with its advisors and with the support of TD Bank
and Roynat, agreed that the best option to resolve these liquidity chéllenges
is 1o sell the Applicants® business, and that the CCAA Proceeding would be
required to facilitate such a sale process; and

To minimize the xisk of further deterioration of the business which could be
caused by a lenpthy CCAA process, and having identified a possible acquirer
for the business, the Company encouraged the preparation of a stalking horse
bid by Mr. Singh to provide cerfainty to the Company’s stakeholders
regarding the CCAA filing by establishing a viable alternative for exiting
CCAA protection on a timely basis.

19.  The Applicemis are seeking approval of the Bid Process, a Court-supervised process to
solicit going concern offers to purchase the assets and business of the Applicants, or
offers to sponsor a Plan of Arrangement (25 defined in the CCAA). As part of the Bid.
Process, the Applicants have entered into an agreeynent pursuant fo the Stalking Horse
APA to sell substantially all of their assets as a going concern to certain corporations
controlled by Raj Singh, President and CEO of the Compary, on the understanding that
this agreement will serve as a stalking horse bid and establish 2 floor price for the assafs
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of the Applicants. The Bid Process will-incorporate an auction for the businesses and
assets of the Applicants (which term, for the purpose of the Bid Process, includes the
Company’s subsidiaties and affiliates), which will allow prospective purchases fo bid
against the Stalking Horse APA. The Bid Process, if approved, will provide enhanced
certainty to the Applicants® customers, suppliers and other creditors that the business will

continue in order o presexve the business as a going concemn and maximize the recovery
for the Applicants® creditors.

Set out below is a summary of the Bid Process, full details of which are included in the
Proposed Auction Procedures attached hereto as Exhibit “B” (the “Proposed Auction
Procedures™). Capitalized terms in this paragraph ave as defined in Exhibit “B";

(2)

O

©

E&Y will continue to assist in the divestitire of the Applicants® assets and
business, with oversight from the Monitor, fo maximize the continuity of the
process and the contacts made by E&Y to dafe. Upon receipt of satisfactory
confidentiality agreements by I&terested Parties, E&Y will provide access to
an glectronic data room, enablixig those Interested Parties to begin their due

diligence procedures;

The deadline for bids for the Applicants’ assets is Janvaxy 13, 2010 (the “Bid
Deadline™).

Only Qualified Bids will be invited to pasticipate in the Auction. To be
considered a Qualified Bid, a bid must be received by the Bid Deadline and

must include:

i a cash purchase price greater than the aggregate consideration
offered by the Stalking Horse APA, plus $700,000, being the
amount of the Break Fee (as defined in the Stalking Horse APA);

il if the bid involves sponsor‘ship of & Plan of Arrangement rather
than an asset purchase, the bid must provide for a cash amount
available to the creditors of the Applicants not less than the
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consideration offered in the Stalking Horse APA plus the amount
of the Break Feg;

a bid which involves sponsorship of a Plan of Arrangement must
provide a defailed description of all securities o be issted, details
of the proposed capital structure and any steps necessary to
implement the Plan of Arrangement;

an agreement to assume the obligations of the Applicants secured
by the Directors’ Charge and the Contractors’ Charge (as defined
in the Initial Order) and/or a cash payment sufficient to satisfy all

such charges;

a provision to pay up fo $250,000 of costs incurred by the
Applicants in connection. with the continmation of CCAA or
bankraptey proceedings following closing;

" a provision that the offer shall continue to be open for acceptance

until the earlier of the closing of a transaction with the Successful
Bidder or February 25, 2010;

a deposit of at Jeast $500,000, This amount will either be applied to
satisfy the purchase price, Tetuzned to the Bidder if its bid is not
successful, or forfeited to the Applicants in the event that the
Successful Bidder breaches iis obligations pursuant to the Bidder
Purchase Agreement, Plan Sponsorship Agreement or an Accepted
Bid;

representation of the Bidder and written evidence of available cash
and/or a commitment for financing to evidence the Bidder’s ability

to consummate the proposed transaction;
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a copy of a Board resolution or similar document demonstrating

authority to make an jrrevocable bid, and to execute the transaction
contemplated; and

a disclosure of the identify of each entity (including s wltimate
sharcholders) that will be bidding, or otherwise participating in
such bid, and the complete terms of any such participation.

-~

The Monitor reserves the right to reject any bid as a Qualified Bid if it does

not meet the requirements outlined in the Proposed Auction Procedures.

If the Monitor receives at least one Qualified Bid in addition to the Stallcing
Horse APA, it will invite Qualified Bidders to parhc1pate in am aucnon,
schedaled to commence on January 25, 2010 (the “Auctmn”)

The Auction will be conducted as follows:

iv.

Bidding will start at the aggregate consideration and terms
proposed in the Qualified Bid that the Monitor selects as the
highest and best offer prior to the Auction;

during the Auction, each Qualified Bidder may submit a Revised
Bid; '

if no Qualified Bidder submits a Revised Bid after 2 period of 15
minutes following the Monitor’s acceptance of a Revised Bid, the
Vendor shall enter mto a binding agreement with the Qualified
Bidder that submltted the highest and best bid, wherenpon the
Auction will be concluded; and

the Monitor shall give written notice to all Qualified Bidders who
participated in the Auction of the identity of the Successful Bidder
and the next highest or next best bid (the “Back-Up Bid?).
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(8)  The Successful Bidder must agree fo do all such things as may be reasonably

required by the Vendors and the Monitor to obtain Court approval of the
Accepted Bid.

()  If the Successful Bidder fails to close 2 purchase transaction within 14 days
after Court approval, the Monitor shall be authorized, but not required, to
deem that the Successful Bidder has breached its obligations, has forfeited its
deposit to the Vendor, and authorize the Vendor to enter into a transa-ction
with the party who has submitted the Back-Up Bid.

(  The Vendor shall be authorized, but not required, to consummate the sale
with the party who submiited the Back-Up Bid without further Court order.

STALKING HORSE APA

21.

22,

23.

On December 1, 2009, the Applicants (or the “Vendors™) entered into an Asset Purchase
Agreement (“Stalking Horse APA™ with TalentPoint Ine., 2223945 Ontario Lirited,
2223947 Ontario Limited and 2223956 Ontario Limifed (together, “the Purchasers™)
and Raj Singh pursuant to which the Purchasers shail purchase substantially all of the
assets of the Vendors, A copy of the Stalking Horse APA. is attached as an exhibit to the
Affidavit of Dennis Jewitt sworn December 4, 2009 and will be posted on the Monitor’s

website,

The key terms of the Stalking Horse APA are summarized below. Reference should be
made directly to the Stalking Horse APA for a complete understanding of its fexms.

Assets, Substantially all of the assets of the Vendors are being sold to the Parchasers,
including the following (collectively, the “Purchased Assets”):

()  all cash and cash equivalents of the Vendors as of the Closing to
the extent same has not been netted against amounts owing to the
TD Bank;

(i)  Aecounts Receivable of the Vendors;
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Equipment (including all associated warranties);
Equipm-ent Leages;

all Inventory;

Goodwill;

Customer Contracts;

Books and Records;

Fixed Assets;

Rights Under Contract;

Intellectual Property and Intellectual Property Rights;
Prepaid Expenses and Deposits;

Real Property Leases;

all Permits and Licences;

all issued and oulstanding shares of (1) Brainhunter Recruiting
(India) Private Limited; (2)Brainhuster UK  Limited
(3) Brainhunter.com Inc.; and (4) Vision2fire Solutions Inc. in

each case owned by Braiohunter;

all of the shares of Balanced Brain Initiatives Inc. owned by
Brainhunter; '

all of the shares of Siolink Solutions Inc. owned by Brainhuater;

and

(xviij) Work in Frogress.

Excluded Assets. The Purchased Assets acquired by the Purchasers exciude:
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The Amending Agreements dated April 1, 2009 entered into among Brainhunter
and various lenders regarding certein loan transactions, and afl documents
contemplated in such Amending Agreements;

certain real property leases;
an equipraent lease between CBSC Capital Inc. and Bratnhunter Inc.; and

the corporate records of the Vendors,

Purchase Price. The apgregate consideration payable by the Puxchasers to the Vendors .
for the sale of the Purchased Assets consists of cash and non-cash consideration as

follows:

Cash
(@)

(b)

{©

the fotal amount owing by the Vendors on the Closing Date for .any
Encumbrances, cther than the Permitted Encumbrances, which are to be assumed
by the Purchasers on closing and which rank ahead of TD Bank;

the total amount owing by the Vendors on the Closing Date to the beneficiaries of
the Administration Chatge, being amounts owing to the Vendors® legal and other
professional advisors (including Breakwall and E&Y) and to the Monitor and its

legal advisors; and

the total amount owing and guaranteed by the Vendors on the Closing Date to TD
Bank, including all amounts owing to TD Bank by the Vendors as at the date of
the Initial Order, all amounts owing to TD Bank in its capacity as Lender under
the DIP Facility and all fees of the advisors to TD Bank. )

Non-Cash

(@)

the assignment of the Roynat Debt and all security and guarantees in support of
the Roynat Debt by TalentPoint fo Brainhunter; and '
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the assumption by the Purchasers on the Closing Date of the Assumed Liabilities,
which consist of the following: '

()  all liabilities owing by the ‘Vendors to Confractors with respect o
Customer Confracts relating to the Purchased Assets, that is, contracts
between the Vendors and a client of a Vendor pursuant to which a

Contractor on behalf of the applicable Vendor provides services to such
client; and

(i)  all of the Vendor’s liabilities with respect to any equipment leases related
to the equipment forming part of the Purchased Assets and liabilities wnder
contracts and other leases forming part of the Purchased Assets.

Other Consideration. In addition fo the Purchase Price, the Purchasers shall provide
certain additional consideration to the Vendors as follows:

(@)

®

after closing, TalentPoint shali be responsible for paying and shall indermnify the
Vendors up 10 an amount of $250,000 for any costs or expenses incurred by the
‘Vendors afler the Closing in connection with the CCAA Proceeding or any wind-
up of their business pursuant to the Baniruptcy and Insolvenc;v.ffct (Cavada);

the Purchasers shall indemnify each of the directors and officers of the Vendors
for claims arising in comnection with the APA and claims in the CCAA
Proceeding for the period commencing on the date of the Yuitial Order until
completion of the CCAA Proceeding, provided that this indemnity does not apply
if and to the extent that the directors and officers have recourse fo insurance.

Deposit. TalentPoint has delivered a deposit of $500,000 which is held in frust by the
Monitor's Counsel. If the Closing takes place, the Deposit and all interest accrued
thereon shall be credited against the Purchase Price. The Deposit will be returned to the
Purchaser if the Purchasers are not the Successful Bidder under the Bid Procedures

provided, however, that if the Closing does not oceur as a result of a breach by the
Purchasers of certain conditions set out in the Stalking Horse APA, the Deposit and ail
interest accrued thereon shall be forfeited to the Vendors.



28.

29,

30.

31.

32.

-18-

Closing Date, The Stalking Horse APA contemplates a closing date of February 5, 2010
or such other date as agreed to by both the Vendors and the Purchasers, provided that -
such date is not o be later than February 25, 2010,

Sale Free and Clear. The Purchased Assets are to be sold on an “as is, where is” basis
and are to be transferred by the Vendors free and clear of all seourity interests, liens,
claims and other interests, other than those expressly assnmed by the Purchasers or
otherwise expressly pemmitted under the Stalking Horse APA. '

Employees, The Purchasers’ covenant at least five Business Days prior to the Closing
Date to offer to employ all or substantially all of the Vendors® current employees with
such employment commencing as of the Closing Date. The Purchasers’ employment
offers will be for employment on terms and conditions that are comparable in the
aggregate to the base salary, wages and benefit eligibility provided to each employee' by
the Vendors as of the Closing Date. However, equity or equity-based compensation and
eligibility to participate in any defined benefit pension plan and retiree medical plan and
the level of long-term disability benefit eligibility are expressly excluded from the

forgoing comparison.

Conditions to_Closing. The respective obligations of the parties to the Stalking Horse
APA to close the sale is subject to the satisfaction of the following mutual conditions:

()  om or before 10 days after the date of acceptance of the Stalking Horse APA, the
Cowt shall approve the Stalking Horse APA and no appeal or motion to set aside
such order shall be outstanding; and

()  on or before the Closing, the Court shall grant Vesting Orders and no appeal or
motion to set aside the Vesting Orders shall be outstanding.

The obligation of the Purchasers to close the sale is subject to satisfaction of standard
closing conditions including the following:

(@ the Vendors’ representations and warranties being frue and cotrect; provided,

however, that the Purchasers may not rely upon the inaccuracy of any
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representation where Singh knew or reasonably ought to have known of the
imaccuracy of the representation at the fime of execution of the Stalking Horse
APA or the representation becomes unrue as of the Closing Date as a direct 'or
indirect result of Singh’s conduet as CEO of the Vendors.

The obligation of the Vendors to close the sale is subject to the satisfaction of standard
closing conditions.

Termination Rights. The Stalking Horse APA may be ferminated prior to closing in a
nureber of instances, including: . '

{8  bynmtal consent;

(b)  if the conditions to closing as contained in the Stalking Horse APA. are not
satisfied; or .

(¢)  upon the oecnrrence of a Terminating Bvent (defined below).

Break Feg, The Vendors shall pay to TalentPoint on its behalf and on behalf of the other
Purchasers $700,000 (the “Break Fee™) if:

(@)  the Stalking Horse APA or any Revised Bid made by the Purchasers pursuant to
the Bid Process is not the highest or second-highest bid (regardless of whether

gither of these fransactions close);
(b)  the Purchasers’ bid is the second-highest bid and the highest bid closes; or

(c) the closing of the highest bid does not occur and the Purchasers, being the second-
highest bidder, have not been provided with a written notice requiring the
Purchasers to close the wansaction under their second highest bid on or before
February _25, 2010 (each, a “Terminating Event”).
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ASSESSMENT OF THE STALKING HORSE APA

36.  The following is a sunimary of the estimated value of the Stalking Horse Bid, as at

October 31, 2009 and, based on the Cash Flow Statement, as estimated at Pebruary 5,
2009:

Estimated at ‘

Octabey 31, 2009

Component (nillions) Ful}l'u:.lry 5, 2009
’ (millions)

TD Bank Debt plus DIP Facility $18.6 $21.1
Roynat Debenture $5.7 $6.1
Obligations to Contractors $14.2 $15.0
Amounts covered by Administration Charge (assumed N/A $04
current and, therefore, included in TD Bank debt) ’
Liabilities assumed under contracts formmg part of N/A .
purchiased assets
Fees and expenses ineurred after closing in connection ‘
with the CCAA Proceeding N/A 5025
Total . §385 $42.85

+* A detailed roview is required o determine an eslimated balance at the date of closing,

37. X should be noted that the purchase price contained in the Stalking Horse APA is subject
to fluctuations in the components of the purchase price, and therefore cannot be precisely
determined until ; reasonable period of time after the closing date. Prior to the start of
the Auction, the Monitor will value the Stalking Horse APA for the purpose of the
auction using the best available estimates of these balances at that time. The value of the
indemnity to be provided by the Purchasers to the Directors of the Company is not
ascertainable at this time and has not been included in the above table.
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TalentPoint has proposed to finance the cash portion of the Stalking Horse Bid by way of
a full notification, full recourse invoice discounting facility to a maximum amount of
$22.5 million (the “Morrison Facility”) funded by Morxison. Financial, The Menitor
understands that the Purchasers may sell certain assets to parties identified during the
E&Y Process which are deemed fo be non-core to the Purchasers’ business after the

closing of the Stalking Horse APA, but that the proceeds of any such transactions will not
be required to close the Stalking Horse APA.

The Monitor has investigated the financial ability of Morrison Financial to meet its
fumding commitment on the date of closing and reposts as follows:

(@

(b)

©

the Morrison Facility is an asset-based Iending arrangement which funds
accounts receivable and uabilled revenue based on a margining formula. The
Monitor has reviewed the forecast proceeds based on the margining formula
on the projected closing date and this calculation suggests that proceeds from
the Morrison Facility will be sufficient to fund the cash portion of the
purchase price contained in the Stalking Horse APA;

the Morrison Facility depends on the effective assigoment of the FAA ~
Receivables. If the Stalking Horse APA is the accepted bid pursuant to the
Bid Process, then the Agency Agreement will be femminated as of the closing
date of the Stalking Horse APA and, thereafier, all FAA Receivables
assigned to Morrison Financial pursuant to the agency agreement will be
retained by Momison Financial as security for advances fo TalentPoint
Acknowledgments of the assipnment in accordance with the FAA of a
substantial number of the Crown debts arising under the Federal Contracts
have been recelved by Morrison Financial from the federal Crown;

$15 million of the Mosrison Fecility is to be financed by ROI Capital. The
Monitor has reviewed the draft of the inter-creditor agreement supporting the
investment by ROI Capital and is satisfied that the contractual basis for the
ROl Capital financing is reasonable. Both Morrison Financial and ROI

" Capital have confirmed that the intercreditor agreemeant forms the basis of the



.22

financing arrangement. The Monitor has verbally confirmed with an officer
of ROl Capital that they have performed and are safisfied with their due
diligence procedures and that infernal approvals have been received for this
commitment. Further, ROI Capital has provided documentary support to the

Monitor to demonstrate that it has existing financial capability to effect the
nvestment; and

(d)  finally, Morrison Financial has provided documentary support to the Monitox
to demonstrate that it bas existing financial capability to fimd its $7.5 million
portion of the Morrison Facility.

Roynat assignment

40.

41.

42,

43.

Pursuant to the assignment agreement dated December 1, 2009 ( the “Assignment
Agreement”) between Roynat and TalentPoint Inc. (“TalentPoint”), Roynat has agreed
to assign the indebtedness (“Roynat Debi”) and security (“Roynat Secarify”) held by
Roynat from the Company to permit TalentPoint to tender the Roynat Debt as partial
consideration for the purchase price under the Stalking Hoise APA.

The consideration for the assignment of the Roynat Debt and the Roynat Security to

TalentPoint consists of a cash payment plus cerfain non-cash consideration.

Tf the Court does not approve the Stalking Horse APA. or if the transaction contemplated
thereby does mot close in accordance with its terms, the assignment of the Roynat Debt
and the Roynat Security under fhe Assignment Agreement will mot occur. The
Assignment Agreement provides that TalentPoint s entitled to rely upon the Assignment
Agreement in support of the Stalking Hozse APA and in connection with Court approval
thezeof.

Roynat has agreed that it will not enfer info any negotiations or agreements with any
person ofher than TalentPoint with respect to the purchase of any of the assets of the
Company or the assignment or transfer of the Roynat Debt and Roynat Secuity provided
that the Stalking Horse Bid remains open for aceeptance pursuant to the Stalking Horse
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APA. The Assignment Agreement also provides that the ferms thereof will not be
disclosed by Roynat without the prior writien consent of TalentPoint. ‘

INDEPENDENT ASSESSMENT OF SECURITY

44.

45,

Counse] to the Monitor, ThomtonGrontFinnigan LLP (“TGE), has reviewed the security
granted to TD Bank and Roynat by each of the Applicants, TGF has advised the Monitof
that, subject to the assumptions and qualifications contained in its written opinion, each
of the Bank and Roynat has a valid and enforceable security interest in all of the personal
property, assets and undertaking of the Applicants (other than Crown debis to which the
FAA applies) located within the Province of Ontario and referenced in each such party’s
security agreements and in respect of which registrations have been made against the
Applicants by each of TD Bank and Roynat in accordauce with the provisions of the
Personal Property Security Act (Ontario).

As noted above, TD Bank and Roynat have entered into the Agency Agreement with
Morrison Financial whereby Morrison Financial was dizected to fake all steps necessary
in accordance with the ‘assignment pm-visions of the FAA fo properly implement the
assignment of all FAA Receivables to Morrison Financiel as agent and trustee for TD
Bank and Roynat.

COMPLIANCE WITE SECTIONS 36(3) AND (4) OF THE CCAA

48,

47,

Section 36 of the CCAA provides that a debtor company under CCAA. administration
may not sell or otherwise dispose of its assets outside the ordinary course of business
unless anthorized to do so by the Court. The factors to be considered by the Court in
granting such authorization are set out in subsection 36(3) of the CCAA. Subsection
36(4) of the CCAA sets out additional factors to be considered by the Coust if the

proposed sale involves a person related to the debtor company.

Although approval of the Stalking Horse APA is only part of the larper process to market
and sell the assets of the Applicants, the Momitor has considered the various factors set
out in subsections 36(3) and (4) of the CCAA in connection with the Applicants’ motion
for the approval of the Stalking Horse APA. If the Stalking Horse APA is not the
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accepted bid pursuant to the Proposed Auction Procedures, the Monitor will revisit these
factors in connection with Court approval of.any sale of the Applicants’ assets to another
party pursuant to the Back-Up Bid or otherwise.

The Monitor believes that the process leading to the proposed sale was reasonable in the
circumstances for the following reasons:

(@)

®

©

As noted above, B&Y undertook an exiensive four-month sales process,
beginning in April 2009, which did not resnlt in any satisfactory offers for
the Applicanf’s assets and business. Four parties submitted conditional
letters of intent, only one of which was for the entire business. The estimated
purchase price under that letter of intent afier taking into account various
conditions and updated results is calculated to be less than the purchase price
payable under the Stalking Horse APA;

The Company did explore refinancing options in addition to seeking
purchasers for the Applicants’ business. As noted above, Breakwall
approached approximately 20 asset-based lenders to assess whether the
TD Facility could be refinanced. As a result of these discussions and
negotiations with these asset-based lenders, Breakwall and the Company
concluded that refimancing all of the TD Facility was not feasible due to the
Applicants® financial sitnation and the fact that the Company was already in
default of its existing lending arrangements;

Only one party, Morrison Financial, offered to provide any form of financing
to the Compeny. However, Morrison Financial was only prepared to
refinance the FAA Receivables. Since the proposed financing from Morrison
Financial was not sufficient to pexmanently repay TD Bank or Roynat, the
Company considered a restructurin g-whereby the Applicants would sell only
certain of their assets, and together with financing to be provided by
Morrison. Financial, parfially reduce the Company’s indebtedness 1o
TD Bank. However, this approach would not have resolved the Company’s
liquidity issues given the pending maturity of the Roynat debt on September
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30, 2009 and the matwity of the Term Notes in January 2010, Furthermore,
TD Baok was not prepared to agree to a restructuring whereby proceeds of
collateral subject to its security would be utilized to repay Roynat or the
Noteholders in priosity to TD Bank.

Prior to the Monitor’s appointment pursuant to the Initial Order, Deloitte in its capacity
as the proposed Monitor in the CCAA. Proceeding was consulted and.participated in
develt_)ping the Bid Process. As described below, it is the Monitor’s view that a sale
process which incorporates a stalking horse bid as well as an anction will provide

stability to the Applicants® business and a process fo maximize value for the stakeholders
of the Applicants.

The Monitor believes that a sale of the Applicants” assets, whether pursuant to the
Stalking Horse APA or fo another purchaser identified through the Bid Process, will be
more beneficial to the Applicants’ stakeholders than a sale in the context of a bank:mi:tcy

of the Applicants for the following reasons:

®

®)

the continued operation of the Applicants’ business and therefore its value is
dependent upon the continned supply of services to its clients and the
continued availability of Contractors and employees to provide those
services. If the Applicants were fo become bankrupt and their business
interrupted, there is a signiﬁc\;nt risk that clients would resource their
business elsewhere and Contractors and employees of the Applicant would
seek alternative engagements or employment. This would e]iminatel the
value inherent in the Applicants’ business as a going concem to the prejudice
of all stakeholders;

the Applicants’ business is a service business, requiring minimal capital
assets. As such, the value of the business will be higher as a going concem
than if it is liquidated. It is unlikely that a liquidation of the Applicants
assets would gen;arate sufficient proceeds to repay the DIP Facility and the
TD Facility, with the result that there would be no surplus proceeds to repay
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any of the remaining secured aud wnsecured claims against the Applicants;
and

the sale, of the Applicants’ business as a going concern preserves a significant
number of jobs and would result in little or no disruption to the Ap'plicants’
employees and Contractors.

The TD Bank and Roynat have been involved in developiné, and endorse, the Stalking
Horse APA and the Bid Process. Although the Noteholders were not consnited with
respect to either the Stalking Horse APA or the Bid Proeess, it is the Monitor’s view that
the Bid Process nevertheless provides the greatest opportumity for the Noteholders to
realize a benefit from the sale of the Applicants® assets or the sponsorship of a Plan of
Arrangement as set out in the Bid Process. )

The proposed sale under the Stalking Horse APA is expected to have the following
impact on the Applicants’ creditors and other interested pariies:

@

®)

(©

@

®

TD Bank will be paid all pre-filing amounts owing to it under the TD Facility

as well as amounis owing under the DIP Facility;

the Roynat Debenture and Contractor obligations will be assumed by the
Purchasers;

the employment of substantially all of the Applicants’ employees will be
continue as will the service agreements between the Applicants and the
Conteactors;

the directors and officers 'who are the beneficiades of the Directors’ Charge
granted pursuant to the Initial Order will be indemnified against liabilities
otherwise secured by the Directors’ Charge duting the period commencing
on the date of the Initial Oxder and ending on the closing date; and

the Proposed Auction Procedures will provide the opportunity for the
Applicants to obtain an offer that is superior to the Stalking Horse APA, with
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the result that additional proceeds would be available for distribntion to the
Applicants’ creditors.

The Monitor believes that the consideration to be received for the assets 1ﬁ1der the
Stalking Horse APA is reasonable and fiir for the following reason;

(@)  The Stalking Horse APA exceeds the estimated purchase price (after taking
into accourt various conditions and updated results) under the Jetter of intent
which represented the highest offer received by E&Y during its sales rocess.
This letter of intent represents the best indication of fajr market value as it

was 2 received from an arm’s length third party as part of an extensive sale
process undertaken by E&Y,

Given that Mr. Singh is xelated to the Applicants within the meaning of Subsection 36(4)
of the CCAA, the Monitor has also considered the following factors:

{2) if good faith efforts were made fo sell or otherwise dispose of the assets to
persons who are not related to the Company; and

(b)  if the consideration io be received is superior to the consideration that would
be received nnder any other offer made in accordance with the process

leading to the proposed sale or disposition,

As noted above, the Applicants have made good faith efforts to sell or otherwise dispose |
of their assets to persons not related to the Company pursuant to the extensive marketing
process conducted by B&Y described above. E&Y’s mandate commenced prior to Mr.
Singh becoming the CEO of the Company. It was not unreasonable for the Company o
approach only M. Singh to become the potential stalking horse bidder given that, as a
public company, the Company required that the stalking horse sale process remain
confidential and given that no superior offers where identified through the E&Y process.

The Monitor believes that the Bid Process is the best method to either identify the
Stalking Horse APA as the highest and best bid for the Applicants’ assets or to produce
an offer for the Applicants’ assets that is superior to the Stalking Horse APA. The
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Proposed Anetion Procedures were designed to be as open and widespread as possible to
ensure that the maximum consideration is received. Once approved, a national
advertisement will notify the public that the assets and business of the Applicants are
being offered for sale. This notice will also be posted on the Monitor’s Website. The
process will be facilitated by Breakwall and E&Y, and will be overseen by the Monitor to
ensure that it is independent and fair. Furthermore, the Proposed Auction Procedures are
designed to ensure that fair market value will be received because in the event that
independent parties in the market determine that the assets are worth more than the offer
by the related party, they will have the opportunity o outbid the Stalking Horse APA.

THE EXTENSION OF THE STAY TO FEBRUARY 5, 2010

57.

58.

The Applicants have asked the Cowuxt o approve an extension of the stay period from
December 31, 2009 to February 5, 2010. The basis for this request is to allow for the
completion of the Bid Process, which contemplates a transaction closing date of February
5, 2010. The Cash Flow Statement attached to the Pre-Filing Report includes the
Company’s forecast for weekly periods to February 26, 2010. These projections indicate
that the requested DIP facility will be sufficient to fund the business during the period of

the requested extension.

The Monitor believes that the Applicants’ are acting in good faith and with due diligence
and the Monitor therefore suppoxts the stay extension o February 5 ,2010.

CONCLUSIONS AND RECOMMENDATIONS

59.

In the Monitor’s view, the proposed Bid Process, including the Stalking Horse APA, is
the best method to preserve the value of the Applicants’ assefs and their business,
maximize value fo the Applicants’ stakeholders and preserve the employment of the
Applicants’ employees and Contractors. Given the indications of value obtained through
the E&Y sale process, the Stalking Horse APA represents the highest and best value to be
obtained for the Applicants’ assets at this time, subject to a higher offer being identified
through the Bid Process. In the Monitor's view, a liquidation and wind-down of the
Applicants would result in a substantial diminution in value fhat could ultimately reduce
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creditors’ recoveries against the Applicants. The Proposed Auction Procedures are a fair
method of identifying a superior bid for the Applicants’ assefs.

The Monifor has considered the reasonableness of the Break Fee of $700,000, Based on
the projected amount of the consideration to be paid by the Purchasers as at ﬂl;e Closing
Date, the Break Fee is approximately 2.5% of the purchase price under the Stalking
Horse APA, excluding the estimated consideration xelating to the assumption of
Confractor Liabilities. If the estimated value of the Contracior Liabilities is included in
this calculation, the Breek Fee is less than 2.0% of the purchase price offered in the
Stalking Horse APA. The amount of the Break Fee was fixst negotiated between Mr.
Singh and the Special Committee of the Company’s Board of Directors and has been
consented fo by TD Bank as DIP Lender. The Stalking Horse APA is an unconditional
offer to pnrchase the Applicants’ assets and must remain open for acceptance watil

. February 25, 2010, even if the Stalking Horse APA is the Back-up Bid at the Auction.

As noted above, it is the Monitor"s view that the maximum recovery to the Applicants’
stakeholders will be obtained through the preservation of the going concem value of the
Applicants” assets and business as opposed to a liquidation of those assets. T.he-Stallcing
Horse APA is an essential element in preserving the going concern value of the
Applicants’ assets and business as other parties conduct their own due diligence as part of
the Bid Process throngh to conclusion of the Auction and closing of the Successful Bid.
Fina!ly, the Monitor notes that the Stalking Horse APA. does nwot provide for an expense
reimbursement or other similar payments to the Purchaser, other than the Break Fee.
Accordingly, the requirement for the Break Eae and the amount thereof is appropriate and

reasonable in the circumstances, having rcga;:d to the considerations referred to above.

For the reasons set out above, the Monitor recommends that this Honourable Court

* approve the Bid Process and the Stalking Horse APA.

Tht; Applicants have asked the Cowt to approve an extension of the stay period from
December 31, 2009 to February 5, 2010. The basis for this request is to allow for the
completion of the Bid Process, which contemplates a transaction closing date of February
5, 2010. The Cash Flow Statement attached to the Pre-Filing Report includes the
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Company’s forecast for weekly periods to February 26, 2010. These projections indicate
ihat the requested DIP facility will be sufficient to fund the business during the period of
the requested extension. As such, the Monitor supports the Applicants’ requést for this
Honourable Court’s approval of the extension of the stay period to February 5, 2010.

All of which is respectfully subrsitted at Toronto, Onfario this 4™ day of December, 2009,

DELOITTE & TOUCHE INC.
in its capacity as Monitor
of Brainhunter Inc. and the other Applicants

Pavl M. Casey, CA-CIEP
Senior Vice-Preside;






