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Court File No. 06-CL-6752

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

BETWEEN:
JAMES RYAN
Applicant
- and -
6356095 CANADA INC.
Respondent

APPLICATION UNDER SECTION 211(8) OF THE CANADA BUSINESS CORPORATIONS
ACT,R.5.C. 1985, c. C-44, AS AMENDED, AND RULE 14.05(2) OF THE RULES OF
CIVIL PROCEDURE

NOTICE OF MOTION
(returnable October 14, 2008)

XMT Liquidations Inc., in its capacity as the liquidator of 6356095 Canada
Inc. (formerly known as Excapsa Software Inc.) (the "Liquidator") will make a motion to a
judge presiding over the Commercial List at 330 University Avenue, Toronto, on Tuesday,

October 14, 2008 or soon after that time as the motion can be heard.
PROPOSED METHOD OF HEARING: The motion is to be heard
in writing under subrule 37.12.1(1) because it is on consent or unopposed or made

without notice;

in writing as an opposed motion under subrule 37.12.1(4)

foes

orally.
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b)

b)

Tor#: 2191278.3

THE MOTION IS FOR

an Order, if necessary, abridging the time for service of this Notice of Motion
and the Motion Record and that the Notice of Motion is properly returnable on
October 14, 2008 and that further service of the Notice of Motion on any

interested party, other than those served, may be dispensed with;

an Order approving the Liquidator's entering into of an Amendment to Sale
Documents Agreement with Blast Off Limited and Tokwiro Enterprises ENRG
dated as of September 22, 2008 (the "Amending Agreement") and executing
and implementing on behalf of the Respondent all of the transactions and

collateral agreements as set out therein; and

such further and other Orders as counsel may requesé and this Honourable

Court permit.
THE GROUNDS FOR THE MOTION ARE:

the inspectors appointed by this Honourable Court in respect of the liguidation
of the Respondent support the Liquidator entering into the Amending

Agreement;

a meeting of the shareholders of the Respondent has been called for the
purposes of voting on a resolution authorizing the Liquidator to enter into the
Amending Agreement and, on or before the return date of this motion, the
Liquidator anticipates being in possession of proxies in respect of this meeting

representing over two thirds of all shares entitled to vote at such meeting which



d)

g)

h)

are designated as voting in favour of the resolution authorizing the Liquidator

to enter into the Amending Agreement;

the Liquidator is of the view that the ultimate aggregate distributions to
shareholders of the Respondent will be maximized by entering into the
Amending Agreement for the reasons set out in the Liquidator's Report (as

defined below);

The Respondent has provided the Liquidator with evidence of its ability to pay

or adequately provide for the discharge of all of its obligations;

Paragraphs 4(h), 4(1), 4(r), 6, 8 and 44 of the amended and restated order of

this Honourable Court made in these proceedings on November 30, 2006;

Sections 215(2), 217¢h), 217(j), and 222 of the Canada Business Corporations

Act, R.8.C. 1985, c. C-44, as amended;
Rules 3.02, and 37 of the Rules of Civil Procedure;

such other grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

a)

Tor#: 21912783

the Report of the Liquidator dated October 6, 2008 (the "Liquidator's

Report");and



b)

such further and other material as counsel may advise and this Honourable

Court may permit.

October 6, 2008

TO:

Tor#: 2191278.3

See attached service list.

DAVIES WARD PHILLIPS & VINEBERG LLP
44th Floor, 1 First Canadian Place
Toronto Canada M5X 1B1

Robin B. Schwill (LSUC #38452I)
Tel: 416.863.5502
Fax: 416.863.0871

Solicitors for XMT Liquidations Inc., in its
capacity as the liquidator of 6356095 Canada
Inc. (formerly known as Excapsa Software Inc.),
and not in its personal capacity



TO:

AND TO:

AND TO:

Torf: 2191548.1

SERVICE LIST

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, Ontario M5SH 3C2

John N. Birch
Tel: 416.860.5225
Fax: 416.640.3057

Joseph J. Bellissimo
Tel: 416.860.6572
Fax: 416.642.7150

Counsel to 6356095 Canada Inc., and Gail Gleed and Melissa Gaddis in

there capacities as Inspectors appointed in the liquidation of 6356095
Canada Inc.

The Director appointed pursuant to Section 260 of the Canada Business
Corporations Act

gt Floor, Jean Edwards Towers South

365 Laurier Avenue West

Ottawa, Ontario K1A 0CS§

Paliare Roland Rosenberg Rothstein LLP
250 University Avenue

Suite 501

Toronto, Ontario M5H 3E5

Chris G. Paliare
Tel: 416.646.4318
Fax: 4166464338

Counsel to Blast Off Limited and Joseph Tokwiro Norton
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