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Court File No. 06-CL-6752

. ONTARIO
SUPERIOR COURT OF JUSTICE-COMMERCIAL LIST
BETWEEN:
JAMES RYAN
Applicant
-and -
EXCAPSA SOFTWARE INC.

Respondent

CONSENT

THE RESPONDENT consents to an order in the form included in the Application
Record of the Applicant.

6356095 Canada Inc. (formerly known
as Excapsa Software Inc.)

per:W//%l SQWJM'I

| have the authority to bind the company.

November 27, 2006 - 9:37 AM Legal*2443312.1
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Court File No. 06-CL-6752

ONTARIO
SUPERIOR COURT OF JUSTICE-COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 30TH

)
JUSTICE ) DAY OF NOVEMBER, 2006

BETWEEN:

JAMES RYAN
Applicant

-and -

EXCAPSA SOFTWARE INC.

Respondent

ORDER

THIS APPLICATION, brought by James Ryan, for an order pursuant to section
211(8) of the Canada Business Corporations Act (the “CBCA”) to continue the voluntary
dissolution and liquidation (the “Dissolution”) of the respondent, 6356095 Canada Inc.
(formerly known as Excapsa Software Inc.) (“Excapsa”) (which was approved by
Excapsa’s directors and by its shareholders at a meeting of shareholders on November
24, 2006), under the supervision of the Couri, including approving and ratifying the
appointment of Mintz & Partners Limited (*"Mintz") as a court-appointed liquidator and
authorizing and empowering Mintz as liquidator to carry out and complete the
Dissolution in accordance with (a) a plan of liquidation and distribution dated as of
October 30, 2006 (the “Plan of Ligquidation and Distribution”) attached hereto as
Schedule “A” and (b) the CBCA, as amended, and for other relief, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the Notice of Application, the Affidavit of Daniel Friedberg, sworn
November 27, 2006, and the consent of the respondent, filed, and on hearing the
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submissions of counsel for the applicant, the Director under the CBCA failing to appear,

although properly served,

1. THIS COURT ORDERS that the time for service of this application be and the
same is hereby abridged.

2. THIS COURT ORDERS that the application be and the same is hereby granted
and the Dissolution of the respondent, Excapsa, shall continue under supervision of the
Court, pursuant to section 211(8) of the CBCA.

3. THIS COURT ORDERS that the title of proceedings be and the same is hereby
amended so that the name of the Respondent is changed fo 6356095 Canada Inc.

I. APPOINTMENT & POWERS OF LIQUIDATOR

4, THIS COURT ORDERS that the appointment of Mintz as liquidator (the
“Liquidator’) of all the present and future undertaking, property and assets of
whatsoever nature and kind and wherever situate of Excapsa (the “Property”), without
security, is hereby approved and ratified and the Liquidator is hereby empowered,
authorized and directed to take possession of and control the Property, to implement
the Plan of Liquidation and Distribution, and to effect the Dissolution. Without in any
way limiting the generality of the foregoing and in furtherance thereof, the Liquidator is
hereby expressly empowered, authorized, and directed to take the following actions:

(a) totake such steps as are necessary to satisfy the obligations and exercise
the rights of Excapsa under a sale transaction with Blast-Off Limited (the
“‘Buyer”) that closed and was effective on October 12, 2006, as
memorialized in a Stock Purchase Agreement between Excapsa and the
Buyer dated October 12, 2006 (the “Sale Agreement”} including, without
limiting the generality of the foregoing,

(i) preparing, executing, and delivering necessary documents,
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(b)
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(ii)

(ifi)

(iv)

-3

collecting amounts owing from the Buyer pursuant to the Sale
Agreement and a promissory note given pursuant to the Sale
Agreement (the “Promissory Note”),

taking all necessary actions, after working with the Buyer to the
extent deemed reasonably necessary by the Liquidator to enforce
the Sale Agreement, the Note and the security granted to Excapsa
to secure the Note (the “Security”), including bringing proceedings
in other jurisdictions, as required, to enforce and carry out the terms

of this order, the Sale Agreement, the Note and the Security;

to the extent necessary, paying to the Buyer the net tax liability
incurred by Game Theory Holdings Limited ("GTH") and its
subsidiaries up to and including October 12, 2006;

preparing or causing the preparation of tax returns of Excapsa and

Excapsa Services Inc.;

perfecting the security interest(s) of Excapsa in accordance with the

Sale Agreement, the Promissory Note, and the Security; and

causing the payment of any other expenses or the collection of any
other receivables authorized by the Sale Agreement and taking any
other reasonable actions in accordance with the provisions of such

agreement.

to take such steps as in the opinion of the Liguidator that are necessary to

appropriate, receive, preserve, protect, maintain control over, liquidate and

realize upon the Property or any part or parts thereof including, but not

limited to, the changing of locks and security codes, the relocating of the

Property to safeguard it, the engaging of independent security personnel,

the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;
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(d)
(e)

(f)

(9)
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to hold and invest Property that is money in bank accounts, term deposits,
or cashable guaranteed investment certificates of a Canadian chartered

bank or in treasury bills issued by the Government of Canada;
to uphold and enforce the by-laws of Excapsa;

to take such steps as are required to maintain the status of Excapsa as a

“mutual fund corporation” as defined in the Income Tax Act;

to take such steps as in the opinion of the Liquidator are necessary or
appropriate to maintain control over all receipts and disbursements
including, without limiting the generality of the foregoing, taking such steps
as are necessary or desirable to control access t0 and use of all bank
accounts of Excapsa or open new bank accounts, approve all cheques or
other instruments drawn on such accounts, and permit payment of those
expenses which in the opinion of the Liquidator are necessary to

implement the terms of the Plan of Liquidation and Distribution;

to take such steps as in the opinion of the Liquidator are necessary or
appropriate to verify the existence and location of all of the Property, the
terms of all agreements or other arrangements relating thereto, whether
written or oral, the existence or assertion of any lien, charge,
encumbrance or security interest thereon, and any other matters which in
the opinion of the Liquidator may affect the extent, value, existence,

preservation and liquidation of such Property;

fo negotiate and enter into agreements in respect of the Property,
including without limitation, the amendment or termination of existing lease

agreements;

to pay all liabilities and on-going expenses on or after the date of this
Order which arise out of or in connection with the prior or future ownership

or operation of the Property and/or premises of Excapsa including, without

| -
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limitation, taxes, rents, utilities, heating, maintenance, insurance, supplies

and other expenses, and to establish reserves for contingent liabilities;

to make such repairs or alterations to the Property as the Liquidator

deems advisable;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets as may be necessary or desirable in the opinion

of the Liquidator to receive, preserve, protect or realize upon the Property;

to receive and collect all monies and accounts now owed or hereafter
owing to Excapsa in respect of the Property, and to exercise all remedies
of Excapsa in collecting all such monies, including, without limitation, to

exercise any security held by Excapsa;

to declare and pay capital gains dividends (as defined in subsection
131(1) of the Income Tax Act (Canada)), other dividends, distributions,
returns of capital and other amounts o the shareholders of Excapsa,
including all distributions permitted by the CBCA, as contemplated by the
Plan of Liguidation and Distribution and this order, including establishing

record dates for such dividends and other payments;
to cause

(iy the preparation and the filing of the tax return(s), forms, notices,
and other documents of Excapsa, and such tax elections as the
Liquidator deems advisable (including, without limitation, in
connection with dividends and distributions referred o in paragraph
4(m)),

(i) Excapsa to pay any associated tax liability pursuant to any
applicable taxation legislation or regulations, provided, however,
that approval of the court or unanimous approval of the Inspectors

(defined below) shall be required for

17,
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(A) the filing of any tax return or other tax form or statement
involving a liability to Excapsa of more than $100,000 for

taxes, penalties, and/or interest, or

(B) the payment to tax authorities of more than $100,000 on

account of taxes, penalties, and/or interest.

(i)  Excapsa to obtain all certificates, clearance certificates and other
authorizations under applicable taxation legislation and regulations
in connection with any matter affecting or contemplated by the Plan
of Liquidation and Distribution, provided, however, that a clearance
certificate shall not be required with respect to the payment

provided for in paragraph 16, below;

to cause the preparation and delivery to shareholders and other recipients
of payments from the Liquidator of all tax information and slips relating to
such payments that is required to be delivered undet applicable taxation

legislation and regulations;

to prepare and deliver to current and former employees, officers, directors,
and independent contractors of Excapsa records of employment, T4 slips,

or other prescribed forms as may be applicable to such persons;

to otherwise carry out the terms, and the transactions contemplated by the
Plan of Liguidation and Distribution and the provisions of the CBCA
applicable to the Dissolution including, without limitation, delivering notices
to shareholders and creditors of Excapsa, filing of Articles of Dissolution
with the Director appointed under the CBCA, and completing all other
filings and obtaining all consents under the CBCA and any other

legislation applicable to the Dissolution; and

to apply to the Court for additional authority, power, or directions.



-7 -

5. THiS COURT ORDERS that from and after the time of this order, the powers of
the directors and shareholders of Excapsa shall cease and such powers shall vest in
the Liquidator, provided, however, that the Liquidator may in its discretion temporarily or
permanently delegate back to the directors and shareholders in writing some or all of
the powers that they had prior to the date of this order.

0. THIS COURT ORDERS that the Liquidator be and it is hereby fully and
exclusively authorized and empowered to institute and prosecute and to continue the
prosecution of all actions, applications or proceedings in and before both courts and
administrative bodies as may in its judgment be necessary or desirable to properly
receive, protect, preserve and realize upon the Property or any part or parts thereof and
also to defend all actions, applications or proceedings now pending or hereafter
instituted against Excapsa or the Liguidator in respect of the Property, and to appear in
and conduct the prosecution or defence of any such actions, applications or
proceedings now pending or hereafter instituted in any court or administrative body by
or against Excapsa or the Liguidator, the prosecution or defence of which will in the
judgment of the Liquidator be necessary or desirable to properly receive, protect,
preserve and realize upon the Property, and to setile or compromise any such actions,
applications or proceedings which in the judgment of the Liquidator should be settled,
and the authority hereby conferred shall extend to such appeals as the Liquidator shall

deem proper and advisable in respect of any order or judgment.

7. THIS COURT ORDERS that the Liquidator be at liberty and is hereby authorized
and empowered to employ or retain such assistants, agents, employees, experts,
auditors, advisors, solicitors and counsel, including legal counsel, as it may from time to
time consider necessary or desirable for the purposes of receiving, preserving,
protecting and realizing upon the Property or any part or parts thereof, or generally

exercising its powers and performing its duties hereunder.

8. THIS COURT ORDERS that when all or part of the Property is sold or otherwise
dealt with, Excapsa shall join in and execute all necessary powers of attorney,

conveyances, deeds and documents of whatsoever nature or form. For such purpose,
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the Liquidator is hereby authorized and empowered to execute such powers of attorney,
conveyances, deeds or other documents in the name of and on behalf of Excapsa. Any
such powers of attorney, conveyances, deeds or documents so executed by the

Liquidator shall have the same force and effect as if executed by Excapsa.

9. THIS COURT ORDERS that nothing herein contained shall vest in the Liquidator
the care, ownership, control, charge, occupation, possession or management
(separately and/or collectively, “Possession”), or require or obligate the Liquidator to
occupy, or to take control, care, charge, possession or manage any of the Property
which may be environmentally contaminated or a pollutant or a contaminant or cause or
contribute to a spill, discharge, release or deposit of a substance contrary fo any
legislation enacted for the protection or preservation of the environment including,
without limitation the Canadian Environmental Protection Act, the Transportation of
Dangerous Goods Act, the Environmental Protection Act (Ontario), the Ontario Water
Resources Act, the Occupational Health and Safety Act (Ontario) or the regulations
thereunder, or any federal or provincial legislation, or rule of law or equity in any
jurisdiction affecting the environment or the transportation of goods (collectively
“Environmental Laws” or “Environmental Liabilities”). The Liquidator shall not be
deemed as a result of this Order to be in control, charge, possession or management of

any of the Property within the meaning of any Environmental Laws.

10. THIS COURT ORDERS that any expenditure which shall be properly made or
incurred by the Liquidator, including without limitation, expenditures in the exercise of its

powers hereunder, together with its remuneration, form a charge on the Property.

11.  THIS COURT ORDERS that, before passing of its accounts, the Liquidator be at
liberty and is hereby authorized and empowered, periodically from time to time to apply
reasonable amounts from monies in its possession against its fees and disbursements,
including without limitation, legal fees and disbursements of counsel to the Liquidator
and counsel to Excapsa, and such amounts shall constitute advances against its
remuneration and dishursements when fixed, providing that all of the same be subject to

a final accounting in the passing of the Liquidator’'s accounts.

Legal*2441438.3
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II. PRE-FILING CLAIMS BAR PROCESS

12.  THIS COURT ORDERS that the Liquidator shall implement the following process

for the purpose of the submission of any claims based on acts and omissions occurring

up to and including the date of this order that anyone may wish o assert against

Excapsa, its officers, its directors, its employees, and independent contractors with

respect to the business of Excapsa (collectively, “Pre-Filing Claims”), and the Liquidator

is hereby expressly empowered and authorized, and where indicated directed, to take

the following actions:

(a) The notice of claim procedure substantially in the form attached as
Schedule B (the “Claims Bar Notice”) shall be:

(i)

(i)

sent via regular mail, postage prepaid, to all known claimants or
potential claimants of Excapsa, at their last known address, as
identified by Excapsa in good faith, which persons may include
employees, shareholders, optionholders, and contracting parties of

Excapsa (collectively, the “Potential Claimants”); and

published once a week for two consecutive weeks in The Wall
Street Journal, The Globe & Mail (national edition), The Times of
London, and a newspaper of general circulation in Malta typically
used for legal notices. The date of mailing to the current list of all
known Potential Claimants shall be on or before December 15,
2006, and the date of initial publication in the newspapers shall be
no later than December 15, 2006. The inclusion of a person in the
list of Potential Claimants shall not be an admission of liability or
used as evidence to support the veracity of any claim or charge

brought by such Potential Claimant.

(b)  All claimants who wish to assert a Pre-Filing Claim must complete a notice

of claim (the “Notice of Claim”) and properly deliver such Notice of Claim,

together with supporting documentation, to the Liquidator by 5:00 pm on

Legal*2441438.3
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February 15, 2007 at 5:00 pm (Toronto time) (the “Claims Bar Date”) or its
claim shall be forever extinguished and barred to the fullest extent
afforded under applicable law, unless this Court later finds that due to the
gross negligence or intentional misconduct of Excapsa or the Liquidator
such claimant was not served with, or did not become aware of, the

Claims Bar Notice.

(c)  Following its receipt of the Notices of Claim, the Liguidator is authorized
and empowered to review the Notices of Claim and, if the Liquidator
determines in its discretion that a Pre-Filing Claim is wholly or partially
valid, the Liquidator may settle all or part of such Pre-Filing Claim (a
“Settled Claim”) in an amount determined by the Liquidator, up to a limit of
$100,000 per claim.

13. THIS COURT ORDERS that following the Claims Bar Date, to the extent that
there are remaining Pre-Filing Claims, other than Settled Claims, in respect of which
Notices of Claim have been delivered by the Claims Bar Date, the Liquidator shall apply
to the court for a further order establishing a claims adjudication process.

lll. POST-FILING CLAIMS BAR PROCESS

14. THIS COURT ORDERS that the Liquidator may bring further motion(s) to the
court for the establishment of a process to receive, adjudicate and bar claims that

anyone may wish to assert against Excapsa, and its officers, directors, employees, and

independent contractors with respect to the business of Excapsa that are based on acts

and omissions occurring after the date of this order (“Post-Filing Claims”).
IV. DISTRIBUTIONS

15.  THIS COURT ORDERS that, subject to any other court order or direction to the
contrary, the Net Realized Value of the Property (as hereinafter defined) shall be heid
by the Liquidator to be disposed of pursuant to the terms of the Plan of Liquidation and
Distribution, the CBCA and, if appiicable, further order of this Court. The “Net Realized

Value of the Property” means at any time and from time to time, cash proceeds actually

Legal'2441438.3
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received by the Liquidator from the disposition of the Property (including proceeds
received pursuant to the Sale Agreement, the Note and the Security) less the aggregate
of: (i) all amounts previously distributed by the Liquidator to the shareholders of
Excapsa; and (if} amounts paid to satisfy or settle, or set aside for payment of the
liabilities (including contingent liabilities) of Excapsa and the Liquidator and all
applicable taxes, the remuneration and expenses of the Liquidator, including, without
limitation, the fees and disbursements of the Liquidator's counsel and Excapsa's

counsel.

16. THIS COURT ORDERS that the Liguidator and/or Excapsa is authorized and
directed to make payment of a capital gains dividend equal to the lesser of

(a) US$26,000,000, and

(b)  the balance in Excapsa’'s capital gains dividend account at the time that

such capital gains dividend becomes payable.

Such payment shall be made on a pro rata basis in an equal amount per share to

persons who were shareholders of record of Excapsa on December 8, 2006.

17.  THIS COURT ORDERS that, within five business days after March 1, 2007, and
within five business days after the first day of each calendar month thereafter if
proceeds have been received by Excapsa from the Buyer or other sources, the
Liquidator and/or Excapsa may, after determining that such proceeds are available to
distribute as part of the Net Realized Value of the Property, distribute such proceeds
(the “Monthly Distribution”) to shareholders of record as of the last business day of the
prior calendar month, such distributions to be made on a pro rata basis in an equal
amount per share, provided that the Liquidator may, in its discretion, defer the
distribution in respect of any monthly period if the Net Realizable Value of the Property
available for distribution in respect of such monthly period is less than US$1,000,000.
However, the Liquidator and/or Excapsa may suspend or reduce Monthly Distributions
to shareholders in the event that the Liquidator determines in its discretion that the

money held by it may be insufficient to pay actual, contingent, and anticipated liabilities

Legal*2441438.3
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of Excapsa or the Liquidator, including income tax liabilities, or if the Liquidator has

been unable to obtain clearance certificates from income tax authorities.

18. THIS COURT ORDERS that, in addition to the Monthly Distributions and any
other payments to shareholders of Excapsa that are permitted by this order or the Plan
of Liguidation and Distribution, the Liquidator and/or Excapsa may in its discretion make
further payments to shareholders (“Special Distributions”) on a pro rata basis in an
equal amount per share in such amounts as the Liquidator determines after taking into

account the Net Realized Value of the Property at such time.

19. THIS COURT ORDERS that with respect to any Monthly Distribution, Special
Distribution or other payment or distribution made under the authority of this order or the
Plan of Liquidation and Distribution, the Liquidator and/or Excapsa is authorized to
withhold from shareholders and remit to the relevant taxation authorities in Canada or
other jurisdictions any taxes or other amounts that the Liquidator reasonably believes

that it is required to withhold and remit.

20. THIS COURT ORDERS that, for the purposes of determining who is entitled to
payments and other distributions and what amount shouid be paid, the Liquidator and/or
Excapsa may rely on information concerning the identity, address, and number of
shares held by registered and beneficial shareholders that is provided by Excapsa’s
transfer agent, Computershare Trust Company of Canada (“Computershare”), or any
other transfer agent appointed to replace Computershare (collectively, the “Transfer
Agent Information”) and the Ligquidator is specifically authorized to determine entitlement
to, and make payment of, dividends and other distributions in reliance on the Transfer
Agent Information. The Liguidator shall not be liable for any errors in the Transfer Agent
Information or for any over-payments, under-payments, or failure to make payments

that result from the Liquidator's use of and reliance on the Transfer Agent Information.

21.  THIS COURT ORDERS that, in the event that the Liquidator and/or Excapsa
determines, on the advice of counsel, that a shareholder of Excapsa was entitled fo
participate in any previous distribution made by the Liquidator but such shareholder has

failed to receive all or part of the distribution to which the shareholder was entitled, the

Lagal*2441438.3
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Liguidator and/or Excapsa may pay a shareholder the amount of such distribution to be
equal to the amount that such shareholder would have received had he, she or it

participated in the previous distribution.

22. THIS COURT ORDERS that the Liguidator is authorized io recover any
overpayments made to a shareholder, including by setting off the amount of the
overpayment against future payments to that same shareholder, by bringing an action,

or by any other method permitted by law.

23. THIS COURT ORDERS that the Liquidator and/or Excapsa may make payments
to shareholders of Excapsa who tendef their shares for redemption in accordance with
the Aricles of Incorporation of Excapsa, and in calculating the amount of the
redemption proceeds payable to such shareholder, the Liquidator and/or Excapsa shall
be entitled to rely on the advice of counsel, the auditor of Excapsa (if any), or any other
professional advisor, investment banker, broker or other intermediary retained by the

Liquidator.

24. THIS COURT ORDERS that the Liquidator and/or Excapsa may, for tax,
corporate, or other purposes, designate any payment made to a shareholder pursuant
to this order or under the Plan of Liquidation and Distribution as a “dividend”, a “deemed
dividend”, a “capital gains dividend”, a “capital dividend”, a “return of capital’, “proceeds
of redemption”, a “distribution in liquidation”, or any other designation permitted under
the CBCA, and any such designation by the Liquidator shall be binding for all purposes

under applicable law.
V. INSPECTORS

25,  THIS COURT ORDERS that the appointment of Gail Gleed, John K. Fitzgerald,
and James Ryan as inspectors in the Dissolution (the “Inspectors”) is hereby confirmed.
The Inspectors are authorized to supervise and assist the Liquidator in connection with
the implementation of the Plan of Liquidation and Distribution and to represent the
shareholders of Excapsa. The Inspectors shall serve until their appointment is

terminated in accordance with the terms of the Plan of Liquidation and Distribution.

Legal*2441438.3
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26. THIS COURT ORDERS that the Inspectors at any time shall have the right and
are hereby authorized and empowered from time to time {o apply to this Court for advice
and directions in the discharge of their powers and/or the conduct of the Dissolution
and, for greater certainty, the Inspectors shall have standing to file evidence and make
submissions in regard to any motion or other proceeding in the Liquidation brought by

the Liquidator or any other party.

27. THIS COURT ORDERS that any motion or other proceeding in the Liquidation

brought by the Liquidator or any other person shall be made on notice to the Inspectors.
VI. RELEASES, INSURANCE AND INDEMNIFICATION

28. THIS COURT ORDERS that the Liguidator shall use reasonable efforts to obtain
and maintain for the benefit of Excapsa's present and former officers and directors
Excapsa's current directors and officers liability insurance, including a tail policy with
respect thereto, and such persons shall be named as additional insured on such
policies and the Liquidator is further authorized to obtain policies of insurance covering

its acts and omissions.

29. THIS COURT ORDERS that the Liguidator is a representative of Excapsa and
does not incur any liability in its personal capacity.

30. THIS COURT ORDERS that the Liquidator and the Inspectors shall incur no
liability or obligation as a result of their appointment or the fulfilment of their duties in
carrying out the provisions of this Order, save and except that they shall be liable for

gross negligence or wilful misconduct on their part.

31.  THIS COURT ORDERS that excepting liability for acts of wilful misconduct or
gross negligence on the part of the Liquidator, the Inspectors (as such term is defined
below), the present and former officers, directors and employees of Excapsa, or the
officers, directors, employees, agents, and independent contractors of the Liquidator,
any liability of the Liquidator, the Inspectors or such other persons whatsoever resulting
out of or from the election or appointment of the Liquidator, the Inspectors or such other

persons or the exercise of the powers of the Liguidator, the Inspectors and such other

Legal*2441438.3
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persons as contemplated hereunder including, without limitation, arising in connection
with Environmental Laws, shall be limited in the aggregate to the Net Realizable Value
of the Property in the possession of the Liguidator at the time any claim is finally

adjudicated.

32. THIS COURT ORDERS that the indemnification agreements listed in Schedule
“C" hereto between Excapsa and its former directors and certain of its officers
(collectively, the “Indemnification Agreements”) are ratified and confirmed and shall
continue in full force and effect, and shall be fully enforceable against Excapsa, in

accordance with the respective terms thereof.

33. THIS COURT ORDERS that the Liguidator is authorized and directed to set
aside US$5,000,000 or such additional amount approved by further order of this court
(the “Indemnification Fund"} in the trust account of counsel to the Liquidator or counsel
to Excapsa for the purpose of funding actual and potential claims, together with legal

fees and other expenses of defending such claims (the “Claim Expenses”), against
(2) the parties to the Indemnification Agreements,

(b) the Liquidator and its officers, directors, employees, and independent

contractors, and

(c) Excapsa and its current and former officers, directors, employees, and

independent contractors,

and all such claims, together with the Claim Expenses, shall be paid first out of the

Indemnification Fund until such fund is exhausted.
VIl. OBLIGATIONS OF PERSONS

34, THIS COURT ORDERS that, subject to the other provisions of this order,
Excapsa and all of its respective present and former directors, officers, employees,
agents, and shareholders, and other persons acting on its instructions including, without
limitation, the accountants and counsel of Excapsa, and all other persons having notice

of this Order (all of whom are collectively referred to as the “Affected Persons”) do

Legal*2441438.3
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forthwith grant access to and deliver possession of the Property of every nature and
kind whatsoever (subject to the proviso set out below), wheresoever situate, to the
Liquidator including, without limitation: (i) any and all of the books, securities, records,
documents, accounts, contracts, deeds, appears, records and information related in any
way to the Property; (i) any and all budgets, accounting records, computer records,
computer programs, computer tapes, computer disks, leases and agreements related in
any way to the Property; (iii) any and all information and documents relating to patents,
trademarks, copyrights and other intellectual rights that were owned, licensed or used
by Excapsa in its respective businesses, whether registered in the name of Excapsa or
otherwise; (iv) any and all data storage media and programs containing any such
information; and {v) any other records of every kind and nature relating to the Property
or the businesses carried on by Excapsa (items (i), (ii), {iii), (iv) and (v) above being
collectively, the “Information”); and (vi) all monies, cheques, post dated cheques, and
remittances of every kind and nature, whenever and howsoever arising in respect of the
Property and to provide or permit the Liquidator to make, retain and take away copies
thereof, and allow the Liquidator immediate, continued and unrestricted access to the
Property and that they must grant to the Liquidator access to and use of accounting,
computer, software and escrow facilities relating thereto promptly at the request of the
Liquidator, provided that, in the case of Property in the hands of external professional
advisors to Excapsa who are Affected Persons, the Liquidator shall leave a copy of any
such Property, if capable of being copied, with such Affected Persons, who shall
continue to treat all such Property as confidential.

35. THIS COURT ORDERS that the Affected Persons be and are hereby restrained
and enjoined from disturbing or interfering with the Property and the Liquidator and with
the exercise of the powers and authority of the Liquidator conferred hereunder, and to
the extent required to eifect the provisions hereof, the Affected Persons are hereby
relieved of the powers conferred on such Affected Persons by virtue of any office or

position they may hold relating to Excapsa.

36. THIS COURT ORDERS that if any of the Information is stored or otherwise

contained on a computer or other electronic system of information storage, and if the

Legal*2441438.3
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Liquidator has not otherwise been given timely access to the Information, Excapsa and
the Affected Persons shall forthwith give unfettered access to the Liquidator for the
purpose of allowing the Liquidator to obtain a full copy of the Information whether by
way of printing the Information on to paper or making copies of computer disks or such
other manner of retrieving and copying the Information as the Liquidator in its discretion
deems expedient. For the purposes of this paragraph, Excapsa and the Affected
Persons shall provide the Liquidator with all such assistance in gaining access to the
Information as the Liquidator may in its discretion require, including, without limiting the
generality of the foregoing, providing the Liquidator with instructions on the use of any
computer or other system and providing the Liquidator with any and all access or other

codes as may be required to gain access to the Information.

IX. LIMITATIONS OF ACTIONS

37. THIS COURT ORDERS that, without limiting the generality of any of the
provisions hereof, no one claiming an interest in the Property, or any part or parts
thereof, shall be at liberty to exercise any rights in respect of such interest, including
without limitation any right to possession of such Property, or any part or parts thereof,
except with the prior written consent of the Liquidator or with leave of this Court being

first sought and obtained on at least seven days’ notice to the Liquidator.

38. THIS COURT ORDERS that no legal actions, administrative proceedings, self-
help remedies, or any other acts, proceedings or private remedies including, without
limitation, the exercise of any landlord’s right to distrain or terminate any lease, the
termination of any contract, including any contract of insurance of Excapsa or in which
Excapsa is named or unnamed insured or from which Excapsa may derive a benefit, the
exercise of any right of set-off, the exercise of any construction, repair, storage or other
lien, the prosecution of any counterclaim or the commencement or continuation of any
proceedings under any environmental regulation or similar statute in any jurisdiction in
which the Property may be located, shall be taken or continued against Excapsa or the
Liquidator, with respect to the Property or any part thereof except with the prior written

consent of the Liquidator or with leave of this Court being first sought and obtained on at

Legal"2441438.3



- 18-

least seven days’ notice to the Liquidator, provided, however, that any recognized public
authority taking such action solely to protect imminent and material danger to life,
health, limb or property, whether pursuant to Environmental Laws or otherwise, shall not

be so restrained.
IX. MISCELLANEOUS

39. THIS COURT ORDERS that the Liquidator shall, in concert with Computershare
or such other transfer agent as Excapsa may retain from time to time, establish
procedures for the transfer of shares of Excapsa, including, without limiting the
generality of the foregoing, procedures to confirm share ownership by transferors and
transferees and procedures fo ensure that all transfers of shares comply with securities

laws and regulations.

40. THIS COURT ORDERS that, without limiting the generality of any of the
provisions hereof, all persons, firms and corporations including, without limitation,
equipment lessors and Affected Persons (collectively the “Persons”), be and they are
hereby restrained and enjoined from varying, amending, terminating, cancelling or
breaching any agreements with Excapsa in respect of any of the Property. In addition,
such Persons are enjoined from disturbing or interfering with utility services, including
but not limited to the fumishing of fuel, gas, oil, heat, electricity, garbage collection,
water, cable televisions, computers, telephones, telecopiers (at former and present
telephone numbers) or any other utilities of like kind, furnished up to the present date to
Excapsa, provided nothing herein shall be construed as (i) prohibiting a person from
requiring payments to be made in cash for goods, services, use of leased or licensed
Property or other valuable consideration in respect of obligations incurred from and after

the date of this Order; or (ii) requiring the further advance of money or credit.

41. THIS COURT ORDERS that all Persons shall continue to perform and observe
all terms, conditions and provisions continued in any agreement with Excapsa in respect
of any of the Property subject to the obligation of the Liquidator to pay for goods and
services required by the Liquidator to be supplied to the Liquidator, for the period

commencing with the date of this Order, and all Persons are restrained from disturbing
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or otherwise interfering with the possession, use or occupation, as the case may be, by
the Liguidator of any Property leased by Excapsa, subject to the obligation of the
Liquidator to pay rent, as the case may be, for the period commencing with the date of
actual occupation, use or possession, as the case may be, of such Property by the

Liguidator at the rate presently payable by Excapsa.

42. THIS COURT ORDERS that liberty be reserved to any interested person or
persons to apply to this Court for further or other orders on at least seven days' notice to

the Liquidator.

43. THIS COURT ORDERS that the Liguidator be at liberty and is hereby authorized
and empowered from time to time to apply to this Court for advice and directions in the

discharge of its powers and duties hereunder.

44. THIS COURT ORDERS that in the event there is insufficient funding available fo
the Liquidator to perform all of its obligations hereunder or there is a determination by
the Liquidator that continuing to act as Liquidator would be impractical or of no utility,
leave is hereby granted to the Liguidator to apply to this Court for an Order amending
this Order, terminating its appointment as Liguidator of the Property, substituting some
other party as Liquidator, or for such other Order as is just in the circumstances, such

motion to be on such terms as to notice as this Court shall direct.

45,  THIS COURT ORDERS that in the event that the Liquidator resigns or is
removed as contemplated by the Plan of Liquidation and Distribution, any Inspector or
other person or entity authorized pursuant to the CBCA may apply to this Court for an
order appointing a replacement Liquidator to carry out the terms of this order and to

take such other actions as this Court deems appropriate.

Schedule A: Plan of Liquidation and Distribution
Schedule B: Claims Procedure/Form of Notice of Claim
Schedule C: List of Indemnification Agreements
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EXCAPSA SOFTWARE INC.
PLAN OF LIQUIDATION AND DISTRIBUTION

This Plan of Liquidation and Distribution is adopted by the Board of Directors (the

“Board”) of Excapsa Software Inc. {(“Excapsa” or the “Company”) as of the last date set
forth below.

RECITALS

1.

Due to a change in the legisiation passed in the United States as well as
unceriain commercial congiderations, the Company underiook a strategic review
to assess and evaluate the impact of this legislation and the other commercial
considerations, After considering the foregoing issues, and given the stated
intention of the Board to comply fully with the spirit and intent of all legistation
applicable to the Company, it was the consensus of the Board that a sale of all
of the Company’s operating assets would provide Shareholders with the best
possible return on their invesiment in the exceptional circumstances facing the
Company.

Accordingly, after consulting with its business and legal advisors, Excapsa
disposed of its operating subsidiaries effective October 12, 2006 in accordance
with purchase agreements (the “Purchase Agreements”) by and between
Excapsa and Blast Off Limited (the “Buyer”).

Excapsa is required to pay certain liabilities, honour its current liabilities and pay
all wind-down costs (collectively the “Liabilities”) and is entitled to certain
consideration from the Buyer (the “Consideration”) pursuant to the transaction
contemplated by the Purchase Agreements (the “Transaction”).

Excapsa is a holding company. As a result of the Transaction, Excapsa no
longer has an operating business.

The Board desires to realize maximum value for the holders of Excapsa’s capital
stock (the “Shareholders®) and, accordingly, it is deemed advisable for Excapsa
to collect in its property, provide for payment or discharge of its liabilities and
distribute its remaining property to the Shareholders and dissolve under
applicable law (the “Liguidation and Distribution”).

It is deemed 1o be in the best interests of all stakeholders for the Liquidation and
Distribution to proceed as soon as practicable and, to that end, for Excapsa to
implement a plan of liquidation and distribution (the “Plan of Liquidation and
Distribution”), which shall include transitioning the implementation of the Plan of
Liquidation and Distribution, including management of the payment of the
ongoing Liabilities and the collection of the Consideration, to a trustee for the
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2.

Company as further described below (the “Trustee”). The Trustee shall be
independent of the Board and management of Excapsa.

7. The Company intends to apply to the Ontario Superior Court of Justice (the
“Court”) for an order providing for the Court's supervision of this Plan of
Liguidation and Distribution.

PLAN OF LIQUIDATION AND DISTRIBUTION

1. Effective Date. This Plan of Liquidation and Distribution is hereby adopted and
shall become effective on the date on which the approval of the Transaction by the
Shareholders is obtained (the “Effective Date”). The Shareholders shali also be
requested to approve the cancellation of the admission of the Company's common
shares to trading on AIM and (subject fo paragraph 4 below) to ratify this Plan of
Liquidation and Distribution.

2. Termination of Management. All employees and independent contractors of the
Company shall be terminated as of the Effective Date, other than those employees and
independent contractors who are requested by the Trustee to remain in service to assist
in the Liguidation and Distribution and agree o do so. The Trustee is empowered to fix
the terms of the continued employment engagement of such individuals. In connection
with the termination of all employess and independent contractors of the Company, the
Company shail honour and fully comply with all existing agreements with such parties.

3. Approval of Change of Name. Following approval of the Sale, the Company
shall change its name to "6356095 Canada Inc.” (the “Name Change”).

4, Appointment of Trusiee. The Board has declared its intention.to ensure that the
Plan of Liguidation and Distribution is effected in a manner that is fair and equitable for
all stakeholders of the Company. To that end, the directors have appointed the Trustee,
effective immediately prior 1o the granting of the Court Order (as defined below), to
implement the Plan of Liquidation and Distributicn. The initial Trustee, as recommended
by the Board, is Mintz & Pariners Limited. The Trustee shall be a liquidator within the
meaning and for the purposes of the Canada Business Corporations Act. The approval
by the Sharsholders of this Plan of Liquidation and Distribution constitutes ratification of
the appointment of the initial Trustee, who shalf serve until removal in accordance with
this Plan of Liguidation and Distribution. This appointment, the Plan of Liquidation and
Distribution, and implementation of the Plan of Liquidation and Distriibution shall be
conducted, 1o the extent practicable, under the supervision of the Court pursuant to an
order of the Court (the “Court Order”).

5. Scope of Court Order. The Court Crder may address such procedures, actions
and other matters relating 1o the Liguidation and Distribution as the Court deems
appropriate including, without limitation, the appointment of inspectors to oversee the
activities of the Trustes, the billing and payment of the reasonable fees and expenses of
the Trustee, its separate counsel (if appointed), Excapsa’s counsel, and other
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applicable advisors (including the Inspectors) and applicable taxes thereon. The Court’s
supervisory discretion in connection with the implementation of the Plan of Liguidation
and Distribution and all related matters shall not be fettered, and the Court shall be
permitted to modify or dispense with any part of the Plan of Liguidation and Dissolution
as it deems advisable including dispensing with any approvals of the Shareholders
required under applicable law.

6. Initial Distribution to Shareholders. Excapsa will make an initial distribution 10
the Shareholders as soon as practicable after the Effective Date in an amount to be
determined by the Board and/or the Trustee and, if deemed necessary or appropriate,
ratified pursuant to the Court Qrder. The remaining funds of the Company from time to
time will be distributed to the Shareholders by the Trustee in accordance with Section 8
of this Plan of Liguidation and Distribution and, if applicable, the Court Order. The form
of distributions shall be determined by the Trustee in consultation with its advisors. The
initial distribution shall be made within 90 days of the Effective Date or as soon as
practicable thereafter as determined by the Trustee and, if applicable, pursuant to the
Court Order.

7. Management of Remaining Business. The Trustee shall pay or satisfy all
Liabilities, including all wind-down costs of the Company, and shall collect the
Consideration on behalf of Excapsa as soon as is practicable. The Trustee shall
manage the aifaire of Excapsa with the goal of maximizing distributions to the
Shareholders. The Trustee shall maintain such reserves as are reasonably deemed
necessary to cover contingent liabilities of Excapsa. The Trustee may set aside
amounts in trust accounts for extended periods of time as reasonably deemed
necessary by the Trustee to cover contingencies and costs associated with the
Liquidation and Distribution.

8. Periodic Distributions. The Trustee is directed to make distributions to the
Shareholders, including “capital gains dividends” out of the Company’s capitai gains
dividend account, as soon as practicable after receipt of any amount on account of the
Consideration and in any event no less frequently than quarterly unless otherwise
determined pursuant to this Plan of Liguidation and Distribution or the Court Order.

9. Release and Indemnity. Subject to the terms of the Court Order, the Company
releases, holds harmiess, and indemnifies the Trustee and the Inspectors from and
against all liabilities, claims and costs of any nature arising from the Trustee’s execution
of the Plan of Liquidation and Distribution.

10. Power of Aitorney. Each of tha Trustee and any officer or employee of the
Company designated in writing by the Trustee is hereby appointed as the agent and
attorney-in-fact to act for and on behalf of the Company, with authority including, but not
limited to, the right to give and recsive all notices and to execute all documenis
pursuant to the Plan of Liguidatori and Disiribution or as contemplated by the Court
Order, to agree 1o, negotiate and snisr into saiflements and compromises of claims
against the Compary and to comply with orders and decrees with respect to such
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claims, and to take all actions necessary or appropriate in the attorney’s judgment for
the accomplishment of the foregoing. A decision, act, consent or instruction of the
attorney authorized hereunder shall constitute a decision of the Company and shall be
final, binding and conclusive upon the Company. Without limiting the generality of the
foregoing, each attorney authorized hereunder shall have full power and authority, on
behaif of the Company and its successars, to interpret all the terms and provisions of
the Plan of Liquidation and Bistribution, to negotiate and compromise any dispute which
may arise under the Plan of Liquidation and Distribution or in connection with the Gourt
Order, and to sign any releases or other documents with respect to any such dispute.

11. Inspectors and Directors. The Company will continue to have a board
composed of three directors 10 assist the Liguidator in connection with the Plan of
Liquidation and Distribution. The directors may fix their own remuneration for acting as
such at reasonable levels. The exercise of the powers of the directors of the Company
shall be subject to the Act and the Court Order. In addition, the Trustee shall arrange for
the appointment from time to time of inspectors to supervise and assist the Trustee in
connection with the implementation of the Plan of Liquidation and Distribution (the
“Inspectors”}. The initial Inspeciors shall be Gail Gleed, the current Chief Financial
Officer of the Company and a sharsholder, Jamas Ryan, the current Chief Executive
Officer of the Company, and John K. Fitzgerald, an independent attorney. The approval
by the Shareholders of this Plan of Liguidation and Distribution congtifutes approval of
the appointment of the three Inspecfors, who shali serve until they are unable or
unwilling to continue to act as such. For at least 4 months after the approval of the Plan
of Liguidation and Distribution, and in any event until the initial distribution to the
Shareholders of the Company, the Trusiee shall meet with the Inspectors no less
frequently thar once per month. Thereafter, meetings hetween the Inspectors and the
Trustee shall take place on an as needead basis but in any event at least quarterly. Any
Inspector who is not also or retziner to the Company shall be paid for his or her
services as such at the per diem rate of US$1,200 or such greater number as the
Trustee approves based on its detarmination that more invelvement of such Inspectors
is required in connection with the implementation of the Plan of Liquidation and
Distribution. The Trustez shall apooint replacement Inspsctors who shall be
Shareholders or their designees. Failing such appointment, any shareholder of the
Company shall be entitled to apply to a court of competent jurisdiction for an order
appointing a replacement Trustee. The Inspectors shall be paid reasonable fees by the
Company for their services as such and shail remain in service until the final distribution
to the Sharehoiders. At any time that the Company has asseis or deferred payments
owed to it, the Inspectors shall have the right to psiition the Court or request the
Shareholders to remove or repiace the Trusize.

12. Removal of Trustes. At any time that the Company has assets or deferred
paymenis owed 10 i, the Trusige may be remaved by: (a) court order; (b) the majority
vote of the Shareholders present i person oF by proxy at a special meeting of the
Shareholders; or {¢) a written notice of ramoval signed by Sharehoiders holding more
than 50% of the outstanding shares of the Company’s capital stock. A successor
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Trustee shall then be appointed by the Shareholders of the Company or the Court, as
applicable.

The foregoing Plan of Liquidaiion and Distribution was adopted by the Board of
Directors of Excapsa Software Inc. as of the  2,0%- day of Octobes ., 2006.

7

BY TH ORDERS) THE BOARD

Per:
I
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Schedule “B”

IN THE MATTER OF THE LIQUIDATION OF
6356095 CANADA INC.
(FORMERLY KNOWN AS
EXCAPSA SOFTWARE INC.)

Notice to Shareholders, Creditors
and all others having claims against the
Corporation and to all persons indebted to or in
possession of property of the Corporation

TAKE NOTICE THAT the shareholders of Excapsa
Software Inc., at a special meeting duly called for the
purpose and held on the 24™ day of November, 2006,
passed a special resolution requiring the Corporation
to be voluntarily liquidated and dissolved under the
provisions of section 211 of the Canada Business
Corporations Act (the "Act”) and appointing Mintz &
Partners Limited of Toronto, Ontario as Liquidator,
effective November 30, 2006.

A special resolution was also passed authorizing the
change of the corporation’s name from Excapsa
Software Inc. to 6356095 Canada Inc. (the
“Corporation”).

On November 30, 2008, the Honourable Justice

of the Ontario Superior Court of
Justice (the “Court") approved and ratified the
appointment of Mintz & Parthers Limited as
Liquidator of the Corporation and issued an order
granting the Liquidator authority to carry out the
liquidation and dissolution of the Corporation under
supervision of the Court.

Notice is hereby also given that, pursuant to an order
of the Court dated November 30, 20086, all creditors
and all others having claims against the Corporation
{whether liquidated, unliquidated, future, or
contingent) are required to file and prove their claims
with the Liquidator on or before the 15™ day of
February, 2007 (the “Claims Deadline”).

And further take notice that after the Claims Deadline,
the Liguidator will proceed to distribute the property of
the said Corporation among the persons entitled
thereto, having regard only to the claims of which the
Liquidator shall then have had notice, and that the
Liguidator and the Corporation will not be liable for
the said property or any part thereof to any person or
persons who has failed to submit a claim on or before
the Claims Deadline.

Notice is hereby given that all persons that are

November 27, 2006 - 9:38 AM Legal*2446143.2



indebted to the Corporation are required to forthwith
render an account and pay to the Liquidator (at the
address below) any amount owing to the Corporation.

Notice is also hereby given that all persons that are in
possession of property of the Corporation are
required to forthwith deliver up to the Liguidator (at
the address below) any such property of the
Corporation.

Dated at Toronto, the 15" day of December, 20086.

MINTZ & PARTNERS LIMITED
in its capacity of Liquidator of
6356095 Canada Inc.

1 Concorde Gate, Suite 200
North York, Ontario, M3C 4G4
Tel: (416) 391-2300

Fax: (416) 644-4303

CANRPORTBLILEGALUBIRCHIZ446143_2.00C
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SCHEDULE C: Excapsa Indemnification Agreements

Indemnitee

Peter S. Jensen
Norman D. Inkster
Bernard R. Wilson
David Peterson
James A. Ryan
Chris Welch

Uri Kozai

Gail Gleed

Daniel Friedberg
Melissa Gaddis
John K. Fitzgerald

Legai*2441438.3

Date of Agreement
September 19, 2005
September 19, 2005
September 19, 2005
September 19, 2005
September 19, 2005
August 1, 2006
QOctober 1, 2005
October 1, 2005
October 1, 2005
October 1, 2005
November 24, 2006
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