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Fill in this information to identify the case:

United States Bankruptcy Court for the:
District of Delaware

Case number (if known): Chapter 15 [ Check if this is an
amended filing

Official Form 401

Chapter 15 Petition for Recognition of a Foreign Proceeding 12115

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write debtor’s name and case number (if known).

3MotionAl Inc.

1. Debtor’s name

2. Debtor’s unique identifier For non-individual debtors:
O Federal Employer Identification Number (EIN) _ -

M Other 5044593 . Describe identifier Ontario Corporate Number

For individual debtors:

O Social Security number:  xxx — xx—

O individual Taxpayer Identification number (ITIN): 9 xx — xx —

O  other . Describe identifier

3. Name of foreign ] o
representative(s) TDB Restructuring Limited

4. Foreign proceeding in which . . ) o
appointment of the foreign Ontario Superior Court of Justice (Commercial List)

representative(s) occurred Court File No. BK-25-03267656-0032, Estate No. 32-3267656

5. Nature o_f the foreign Check one-
proceeding

ﬂ Foreign main proceeding

a Foreign nonmain proceeding

a Foreign main proceeding, or in the alternative foreign nonmain proceeding

6. Evidence of the foreign U A certified copy, translated into English, of the decision commencing the foreign proceeding and
proceeding appointing the foreign representative is attached.

O A certificate, translated into English, from the foreign court, affirming the existence of the foreign
proceeding and of the appointment of the foreign representative, is attached.

M Other evidence of the existence of the foreign proceeding and of the appointment of the foreign
representative is described below, and relevant documentation, translated into English, is attached.

Order (Initial Proposed Order and SISP Order) dated 10/1/25 and Certificate
of Filing of Notice of Intention to Make a Proposal dated 9/3/25

7. Is this the only foreign O No. (Attach a statement identifying each country in which a foreign proceeding by, regarding, or against the
proceeding with respect to debtor is pending.)
the debtor known to the

foreign representative(s)? Yes

Official Form 401 Chapter 15 Petition for Recognition of a Foreign Proceeding page 1
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Debtor 3MotionAl Inc.

Case number (if known)

Name

8. Others entitled to notice

Attach a list containing the names and addresses of:

(i) all persons or bodies authorized to administer foreign proceedings of the debtor,

(ii) all parties to litigation pending in the United States in which the debtor is a party at the time of filing of this

petition, and

(iii) all entities against whom provisional relief is being sought under § 1519 of the Bankruptcy Code.

9. Addresses

10. Debtor’s website (URL)

11. Type of debtor

Official Form 401

Country where the debtor has the center of its
main interests:

Canada

Debtor’s registered office:

19-511 Maple Grove Road, Suite 61029

Individual debtor’s habitual residence:

Number Street

P.O. Box

Oakville, Ontario L6J 7P5

City State/Province/Region  ZIP/Postal Code
Canada

Country

Address of foreign representative(s):

11 King Street West, Suite 700

Number Street Number Street

P.O. Box P.O. Box
Toronto, Ontario M5H 4C7

City State/Province/Region  ZIP/Postal Code City State/Province/Region  ZIP/Postal Code
Canada

Country Country

https://3motionai.com

Check one:

™ Non-individual (check one):

E Corporation. Attach a corporate ownership statement containing the information

described in Fed. R. Bankr. P. 7007.1.
a Partnership
O Other. Specify:

Q  Individual

Chapter 15 Petition for Recognition of a Foreign Proceeding page 2
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Debtor 3MotionAl Inc.

Case number (if known)

Name

12. Why is venue proper in this
district?

13. Signature of foreign
representative(s)

14. Signature of attorney

Official Form 401

Check one:
O Debtor's principal place of business or principal assets in the United States are in this district.

™ Debtor does not have a place of business or assets in the United States, but the following
action or proceeding in a federal or state court is pending against the debtor in this district:

VelocityEHS Holdings Inc. v. 3MotionAl, Inc., Case 2024-0957 -MTZ, CONF, DE Court

. : . . o - of Chancery
Q  if neither box is checked, venue is consistent with the interests of justice and the convenience

of the parties, having regard to the relief sought by the foreign representative, because:

| request relief in accordance with chapter 15 of title 11, United States Code.

I am the foreign representative of a debtor in a foreign proceeding, the debtor is eligible for the
relief sought in this petition, and | am authorized to file this petition.

| have examined the information in this petition and have a reasonable belief that the
information is true and correct.

| declare un n of perjury that the foregoing is true and correct,

penal
TDB Restructuring Limited in its capacity
X per: A1° as Proposal Trustee and Foreign Representative
and not in its personal or corporate capacity

By: Bryan A. Tannenbaum
Its: Managing Director

'
Signature o#forgign representative

Executedon _ 10/22/2025
MM /DD/ YYYY

X

Signature of foreign representative Printed name

Executed on
MM /DD/ YYYY

X Yo Date  10/22/2025

Signature of Attorney for foreign representative MM /DD/YYYY

Frederick B. Rosner
Printed name

The Rosner Law Group LLC

Firm name
824 North Market Street, Suite 810
Number Street
Wilmington DE 19801
City State ZIP Code
(302) 319-6300 rosner@teamrosner.com
Contact phone Email address
#3995 DE
Bar number State

Chapter 15 Petition for Recognition of a Foreign Proceeding page 3
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VERIFICATION OF CHAPTER 15 PETITION

Pursuant to 28 U.S.C. §1746, Bryan A. Tannenbaum declares as follows:

I am the Managing Director of TDB Restructuring Limited, which was appointed by the
Ontario Superior Court of Justice (Commercial List) as the foreign representative of 3Motion Inc.
(“3Motion”). I have full authority to verify the foregoing chapter 15 petition for recognition of
foreign main proceeding, including each of the attachments and appendices thereto, and I am
informed and believe the allegations contained therein are true and accurate to the best of my
knowledge, information, and belief. A true and accurate copy of the Initial order entered on
October 1, 2025 by the Ontario Superior Court of Justice (Commercial List) is attached as Exhibit
A to the Declaration of Bryan A. Tannenbaum, as Managing Director of TDB, in Support of (I)
Verified Chapter 15 Petition and (II) Foreign Representative’s Motion for Orders Granting
Provisional and Final Relief in Aid of Foreign Proceeding, and (Ill) Certain Related Relief, tiled
contemporaneously herewith.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed this 23 day of October, 2025.

TDB Rep’res'entative Limited

Foreign Representative of 3MotionAl Inc.
By: Bryan A. Tanenbaum

Title: Managing Director

325175211
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CORPORATE OWNERSHIP STATEMENT PURSUANT TO
FEDERAL RULES OF BANKRUPTCY PROCEDURE 1007 AND 7007.1

Pursuant to Rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure,
TDB Restructuring Limited respectfully represents that the following is a corporation, other than
governmental units, that directly or indirectly own 10% or more of any class of 3MotionAl Inc.’s
equity:

1. None

32610884.1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 15

3MotionAl Inc., CaseNo.25- ()

Debtor in a foreign proceeding.

FOREIGN REPRESENTATIVE’S STATEMENT
PURSUANT TO FEDERAL RULE OF BANKRUPTCY PROCEDURE 1007(a)(4)

TDB Restructuring Limited (“TDB Restructuring™), in its capacity as the authorized
foreign representative (the “Foreign Representative”) of the above-captioned debtor (the
“Debtor™), which is the subject of a proceeding under the BIA (the “BIA Proceeding™), Court File
No. BK-25-03267656-0032, pending in the Ontario Superior Court of Justice (Commercial List)
(the “Canadian Court™), hereby submits this statement (this “Statement™) pursuant to Rule
1007(a)(4) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) and states as
follows:

A. Corporate Ownership Statement.

1. The following corporate ownership statement is made pursuant to Rules
1007(a)(4)(A) and 7007.1 of the Federal Rules of Bankruptcy Procedure: no corporation, directly
or indirectly, owns 10% or more of any class of equity interest in the Debtor.

B. List of Administrators of Foreign Proceedings.

2. The following is a list containing the names and addresses of all persons or bodies

“authorized to administer foreign proceedings” of the Debtor:
TDB Restructuring Limited
Attn: Byran A. Tannenbaum, Managing Director
11 King Street West, Suite 700

Toronto, Ontario M5H 4C 7
Canada

4923-7748-4913, v. 1
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C. Litigation Parties in the United States
3. The following is a list containing the names and addresses of all parties to litigation
pending in the United States in which the Debtor is a party at the time of the filing of the petition:
VelocityEHS Holdings, Inc.
c/o Fasken Martineau Dumoulin LLP
Attn: Mitch Stephenson, Esq.
2400 — 333 Bay Street
Toronto, Ontario M5H 2T6
Canada
D. Parties Against Whom Provisional Relief is Sought Under Section 1519

4. The Foreign Representative is seeking provisional relief pursuant to section 1519
against including, but not limited to, the parties set forth on the attached Exhibit A.

5. The Foreign Representative reserves the right to seek additional provisional and/or
interim relief pursuant to, without limitation, sections 105 and 1519 of the Bankruptcy Code (as
well as any applicable Bankruptcy Rules) at a later date if the Foreign Representative deems such
relief necessary and appropriate under the circumstances.

I declare under penalty of perjury under the laws of the United States of America that,

based upon my knowledge, information and belief, the foregoing is true and correct.

Dated: October 22, 2025 Res.?ulW
per: /’?'

TDB Réstfucturing Limited solely in its capacity as
Proposal Trustee and Foreign Representative and
not in its personal or corporate capacity

By: Bryan A. Tannenbaum

Title: Managing Director

4923-7748-4913, v. 1
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VelocityEHS Holdings, Inc.

c/o Fasken Martineau Dumoulin LLP
Attn: Mitch Stephenson, Esq.

333 Bay Street, Suite 2400

Toronto, ON M5H 2T6

CANADA
mstephenson@fasken.com

Accentiko Inc.

c/o Blaney McMurtry LLP

Attn: John C. Wolf and Brendan Jones
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

CANADA

Jwolf@blaney.com
bjones@blaney.com

Canada Revenue Agency
Attn: Pat Confalone

1 Front Street West
Toronto, ON M5J 2X6
CANADA
pat.confalone@cra-arc.gc.ca

Office of the Superintendent of
Bankruptcy of Canada

Innovation, Science, and Economic
Development Canada

151 Yonge Street, Suite 400

Toronto, ON M5C 2W7

CANADA
osbservice-bsfservice@ised-isde.gc.ca

Al Innovation

Verdant Shreeji Enclave Nr.
Science City

Sola Ahmedabad 380060
INDIA

Benchmark Digital Partners

Attn: R Mukund, Founder & CEO
5181 Natorp Boulevard, Suite 610
Mason, OH 45050
rmukund@gensuitellc.com

4923-7748-4913, v. 1

EXHIBIT A

VelocityEHS Holdings, Inc.
c/o Weil, Gotshal & Manges LLP
Attn: Joshua S. Amsel, Esq., Matthew S.

Connors, Esq., Naveed Hada, Esq., and Eric B.

Grayson, Esq.

767 Fifth Avenue

New York, NY 10053
joshua.amsel@weil.com

matthew.connors@weil.com
naveed.hada@weil.com
eric.grayson@weil.com

Accentiko Inc.
8 The Greet, STEB
Dover, DE 19901

Attorney General of Canada

Department of Justice

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400

Toronto, ON M5H 1T1

CANADA
AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

Victor Insurance Managers Inc.
Attn: David Cook

1440 Blair Towers Place, Suite 500
Ottawa, ON K1J 9B8

CANADA
info.ca@victorinsurance.com
newclaims.ca@yvictorinsurance.com

Aakash Infosoft Pvt. Ltd.
A1306 Sankalp Iconic Tower
Opp ISRO Colony Road
Iskcon Ambi Road
Ahmedabad 380054

INDIA

Chris Paliare

155 Wellington Street West, 35 Floor
Toronto, ON M5V 3H1

CANADA
Chris.paliare@paliareroland.com

VelocityEHS Holdings, Inc.

¢/o Ross Aronstam & Moritz LLP

Attn: Bradley R. Aronstam, Esq. and
Kevin A. Rudolph, Esq.

Hercules Building

1313 North Market Street, Suite 1001

Wilmington, DE 19801

garonstam(@ramllp.com

krudolph@ramllp.com

West Tech Fitness Group Inc.
c/o Chiummiento Law P.C.
Attn: Joseph Chiummiento, Esq.
3300 Highway 7, Suite 600
Concorn, ON L4K 4M3
CANADA
joseph@chiummiento.com

Ministry of Finance (Ontario)
Insolvency Unit

777 Bay Street, Suite 11
Toronto, ON M5G 2C8
CANADA
insolvency.unit@ontario.ca

Alexander Kaziuka
201-111 Lawton Boulevard
Toronto, ON M4V 179
CANADA

Datadog Inc.
Dept CH 17763
Palatine, IL 60055-7763

Fuller Landau LLP

151 Bloor Street West, 12t Floor
Toronto, ON M5S 154
CANADA
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Dimensional Strategies Inc.
34 Minowan Mikan Lane
Toronto, ON M6J 0G3
CANADA

Gary Clementi
stoyan@grllp.com

Hype Coast Digital Inc.
511 Lacolle Way, #8166
Ottawa, ON K4A 5B6
CANADA

Paul Stoyan

c/o Gardiner Roberts

3600 — 22 Adelaide Street West
Toronto, ON M5H 4E3
CANADA

pstoyan@grllp.com

Roxman Investments Inc.

19 - 511 Maple Drove Road, Suite 61029
Oakville, ON L6J 7P5

CANADA

Taligent CPA Professional Corporation
150 Jardin Drive, Unit 9
Concord, ON L4K 3P9

4923-7748-4913, v. 1

Ergo Health & Safety Solutions, Inc..
221 East Lake Street, Suite 101
Addison, IL 60101

Gavin Tighe

2 Adelaide Street West, Suite 3600
Toronto, ON M5H 4E3

Canada

gtighe@egrllp.com

Jim Nikopoulos

MJ Capital

185 Berry Street, Suite 550
San Francisco, CA 94107

jim@mjcap.com

Pilot PMR

107-250 The Esplanade
Toronto, ON M5A 1J2
CANADA

Shapiro Family Trust
sdshapiro28@gmail.com

Upperhand Inc.

55 Caledon Mountain Drive
Belfountain, ON L7K 0G1
CANADA
jturner@upperhandlabs.com

Page 4 of 4

Glenoban Ventures Corp.
52 Hedgewood Drive
Markham, ON L3R 6K3
CANADA

Nandaka Investments LL.C

¢/o R Mukund, Benchmark

5181 Natorp Boulevard, Suite 610
Mason, OH 45050
r.mukund@benchmarkgensuite.com

Richard Walsh
113 Kennemer Court
Johns Creek, GA 30097

Steve Sadler

Enghouse Systems Limited
80 Tiverton Court, Suite 800
Markham, ON L3R 0G4
CANADA
Steve.Sadler@enghouse.com
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

- --- ---X
In re: Chapter 15

3MotionAl Inc., Case No. 25- )

Debtor in a foreign proceeding.
- ---X

FOREIGN REPRESENTATIVE’S STATEMENT
REGARDING KNOWN FOREIGN PROCEEDING

I, Bryan A. Tannenbaum, pursuant to 28 U.S.C. §1746, hereby declare under penalty of
perjury under the laws of the United States as follows:

1. I am a Managing Director of TDB Restructuring Limited (“TDB Restructuring™),
a Licensed Insolvency Trustee who has been named the Proposal Trustee under a Notice of
Intention to Make a Proposal (the “NOI”) filed by the above-captioned debtor (“3Motion” or the
“Debtor”), under section 50.4 (1) of Canada’s Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, as amended (the “BIA™). A copy of the NOI is attached hereto as Exhibit A.

2. 3Motion’s filing of the NOI, confirmed by a Certificate of Filing issued by the
Office of the Superintendent of Bankruptcy Canada, commenced a proceeding under the BIA (the
“BIA Proceeding™), Court File No. BK-25-03267656-0032, pending in the Ontario Superior Court
of Justice (Commercial List) (the “Canadian Court™). A copy of the Certificate of Filing is attached
hereto as Exhibit B.

3. By Order issued in the BIA Proceeding, dated October 1, 2025, the Canadian Court,
among other things, appointed TDB Restructuring, the Proposal Trustee, “as foreign representative
of this proceeding further to section 279 of the BIA for purposes of making an application for
recognition of this proceeding under Chapter 15 of the US Bankruptcy Code and to seek such other

interim and other relief as may be available to 3Motion under the laws of the United States of

325175211
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America (“USA”) and the States composing same, including without limitation under the laws of
the State of Delaware (the USA and the States composing same are variously herein as the “US”,
and the “United States”), and further thereto, an Order requesting the aid of assistance of the courts
of the US, including the US bankruptcy courts and the courts of the State of Delaware, in enforcing
the stay of proceedings which arose as a result of this proceeding and otherwise giving effect to
this order and other orders made in this proceeding.” A certified copy of the Order is attached
hereto as Exhibit C.

4. I respectfully submit this statement, as required under sections 1515 (b) and (c) of
title 11 of the United States Code (the “Bankruptcy Code™), in support of the verified chapter 15
petition filed by TDB Restructuring, the Foreign Representative, seeking recognition by the Court
of the BIA Proceeding as a foreign main proceeding.

5. The Foreign Representative hereby submits the NOI, the Certificate of Filing and
the Order pursuant to the requirements of section 1515(b) of the Bankruptcy Code.

6. Pursuant to the requirements of section 1515(c) of the Bankruptcy Code, to my
knowledge, the BIA Proceeding is the only insolvency proceeding of any kind pending with
respect to 3Motion and, thus, is the only known “foreign proceeding™ with respect to 3Motion, as
that term is defined in section 101(23) of the Bankruptcy Code. As noted, 3Motion is subject to
the BIA Proceeding and the relevant Court file number is 32-3267656.

7. I declare under penalty of perjury under the laws of the United States of America

that, based upon my knowledge, information and belief, the foregoing is true and correct.

Dated: October 23, 2025 Respecitlly yl_
per: ,47'

TDB Ré'strﬁcturing Limited solely in its capacity as
Proposal Trustee and Foreign Representative and not
in its personal or corporate capacity

By: Bryan A. Tannenbaum

Title: Managing Director

325175211
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FOREIGN REPRESENTATIVE STATEMENT

EXHIBIT A
Notice of Intention to Make a Proposal
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District of:
Division No. -
Court No.
Estate No.

-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the Matter of the Proposal of
3MotionAl Inc.
of the Town of Oakville
in the Province of Ontario

Take notice that:

1. 1, 3MotionAl Inc., an insolvent person, state, pursuant to subsection 50.4(1) of the Act, that | intend to make a proposal to my
creditors.

2. TDB Restructuring Limited of 11 King Street W., Suite 700, Box 27, Toronto, ON, M5H 4C7, a licensed trustee, has consented to
act as trustee under the proposal. A copy of the consent is attached.

3. Alist of the names of the known creditors with claims of $250 or more and the amounts of their claims is also attached.

4. Pursuant to section 69 of the Act, all proceedings against me are stayed as of the date of filing of this notice with the official
receiver in my locality.

Dated at the City of Toronto in the Province of Ontario, this 2nd day of September 2025. /2‘/
DAk,

3MotionAl Inc.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver

Page 1 of 3
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-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

In the Matter of the Proposal of
3MotionAl Inc.
of the Town of Oakville
in the Province of Ontario

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

A1 Innovation Verdant Shreeji Enclave Nr. Science City 26,112.67
Sola Ahmedabad 380060 India

Aakash Infosoft Pvt. Ltd. A1306 Sankalp Iconic Tower 106,995.88
Opp ISRO Colony Road
Iskcon Ambli Road
Ahmedabad 380054 India

Accentiko Inc. 8 The Greet, STEB 381,377.61
Dover DE 19901 USA

Alexander Kaziuka 201-111 Lawton Blvd 13,560.00
Toronto ON M4V 129

Baker & Hostetler 45 Rockefeller Plaza 226,766.26
New York NY 10111-0100 USA

Benchmark Digital Partners 7,131.67

Chris Paliare 100,000.00

Datadog, Inc. DEPT CH 17763 5,017.01
Palatine IL 60055-7763 USA

Dimensional Strategies Inc 34 Minowan Mikan Lane 33,900.00
Toronto ON M6J0G3

Ergo Health & Safety 221 E. Lake St. Suite 101 15,345.00

Solutions, Inc. Addison IL 60101 USA

Fuller Landau LLP 151 Bloor St. W., 12th Floor 11,300.00
Toronto ON M5S 1S4

Gardiner Roberts LLP Bay Adelaide Centre - East Tower, 22 Adelaide St W, 141,356.18
Ste. 3600
Toronto ON M5H4E3

Gary Clementi 100,000.00

Gavin Tighe 250,000.00

Glenoban Ventures Corp 52 HEDGEWOOD DRIVE 11,865.00
MARKHAM ON L3R 6K3

Page 2 of 3




District of:
Division No. -
Court No.
Estate No.

-FORM 33 -
Notice of Intention To Make a Proposal
(Subsection 50.4(1) of the Act)

Case 25-11864-CTG Doc 1-4 Filed 10/23/25 Page 6 of 35

In the Matter of the Proposal of

3MotionAl Inc.
of the Town of Oakville
in the Province of Ontario

List of Creditors with claims of $250 or more.

Page 3 of 3

Creditor Address Account# Claim Amount

Hype Coast Digital Inc. 511 Lacolle Way #8166 1,243.00
Ottawa ON K4A 5B6

Jim Nikopoulos 100,000.00

Nandaka Investmens LLC 1,725,000.00

Paul Stoyan 250,000.00

Pilot PMR 07-250 The Esplanade, ON M5A 1J2 47,460.00
Toronto ON

Richard Walsh 113 Kennemer Ct 17,150.06
Johns Creek, GA 30097 USA

Roxman Investments Inc 19 - 511 Maple Grove Rd., Suie 61029 250,000.00
Oakville ON L6J 7P5

Shapiro Family Trust 25,000.00

Steve Sadler 500,000.00

Taligent CPA Professional 150 Jardin Drive, Unit 9, 7,037.06

Corporation Concord ON L4K 3P9

Upperhand Inc. 55 Caledon Mountain Dr, 42,375.00
Belfountain ON L7K 0G1

3MotionAl Inc.
Insolvent Person
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FOREIGN REPRESENTATIVE STATEMENT

EXHIBIT B
Certificate of Filing of Notice of Intent
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I*I Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

Didtrict of:  Ontario

Division No.: 09 - Mississauga
Court No.:  32-3267656
Estate No.:  32-3267656

In the Matter of the Notice of Intention to make a proposal of:

3MotionAl Inc.

Insolvent Person

TDB Restructuring Limited
Licensed Insolvency Trustee

Date of the Notice of Intention: September 03, 2025

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the af orenamed insolvent person
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of

filing of the Notice of Intention.
Date: September 03, 2025, 12:49

E-File/Dépbt Electronique Official Receiver
Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
1+l

Canada
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FOREIGN REPRESENTATIVE STATEMENT

EXHIBIT C
Certified Copy of BIA Order
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Court File No. BK-25-03267656-0032
Estate No. 32-3267656

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 1st
)
JUSTICE CAVANAGH ) DAY OF OCTOBER, 2025

THE BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, C. B-3, AS
AMENDED

\@ KX TTER OF THE NOTICE OF INTENTION. TO MAKE A
(i OSAL OF 3MOTIONAI INC. FILED IN' THE C;TY OF

Y
X "/,

\‘%f'

ORDER TG

(INITIAL PROPOSAL ORDER and SISP ORDE__)
CTRAR

THIS MOTION, made by 3MotionAl Inc. (“3Motion™) pursuant to the Bankruptcy and Insolvency
Act, R.S.C. 1985 c. B-3 (the “BIA”), for an order, among other things: (a) extending the time for
3Motion to file a proposal under section 50.4(9) of the BIA until November 14, 2025; (b) approving the
First Report of the Proposal Trustee (each as defined herein); (c) enhancing certain powers of the
Proposal Trustee; (d) approving the DIP Term Sheet and authorizing 3Motion to access the DIP Facility
(each as defined herein); (¢) establishing the Charges (as defined herein), (f) for an order, among other
things, approving a sale and investment solicitation process (the “SISP”) in respect of 3Motion; (g)
approving the termination of Reed Hanoun and his reengagement as a consultant; and (h) appointing
the Proposal Trustee as foreign representative of this proceeding for purposes of a petition and related
proceedings to be filed under Chapter 15 of the US Bankruptcy Code; and (i) requesting foreign judicial
assistance with the recognition and enforcement of this proceeding, the stay it creates and order made

in this proceeding; was heard this day by videoconference.

ON READING the affidavit of Reed Hanoun affirmed on September 29, 2025 (the “Hanoun
Affidavit”), the First Report (the “First Report”) of TDB Restructuring Limited in its capacity as
proposal trustee of 3Motion (the “Proposal Trustee”) dated September 29, 2025, and on being advised
that 3Motion filed a Notice of Intention to Make a Proposal (“NOI Proceeding”) pursuant to section
50.4(1) of the BIA on September 3, 2025 (the “NOI Filing Date”), and on hearing the submissions of
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the respective counsel for 3Motion, the Proposal Trustee, the DIP Lender (as defined herein) and such
other counsel and parties as are listed on the Participant Information Form, no one else appearing
although duly served as appears from the Lawyer’s Certificate of Service of Christopher Besant dated
September 29, 2025 regarding service of the Motion Record, and the Lawyer’s Certificate of Service of
Saisha Mahil dated September 30, 2025 regarding service of the Factum, filed;

SERVICE AND INTERPRETATION

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

2. THIS COURT ORDERS that capitalized terms used but not defined in this Order shall have the

meanings given to them in the First Report and the Hanoun Affidavit, as applicable.
3. THIS COURT ORDERS that all references to currency herein shall be in Canadian dollars.

4. THIS COURT ORDERS that the Proposal Trustee is authorized and directed to administer the
NOI Proceeding in carrying out its duties and responsibilities as proposal trustee under the BIA and in

accordance with this Order, including, without limitation:
(a) sending notices to creditors of 3Motion;
(b) calling and conducting any meetings of creditors of 3Motion;

(©) issuing reports in respect of the estate of 3Motion;

(d)  preparing, filing, advertising and distributing any and all filings or notices relating to the

administration of the estate of 3Motion;
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(e) taxing its fees and those of its counsel; and,-",

® seeking any relief before this Court.
EXTENSION OF TIME TO FILE A PROPOSAL

B THIS COURT ORDERS that pursuant to section 50.4(9) of the BIA, the time for 3Motion to
file a proposal is hereby extended up to and including November 14, 2025.

APPROVAL OF FIRST REPORT
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6. THIS COURT ORDERS that the First Report, as well as the actions, conduct and activities of
the Proposal Trustee as described therein, be and are hereby approved; provided, however, that only the
Proposal Trustee, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

POSSESSION OF PROPERTY

p 4 THIS COURT ORDERS that 3Motion shall remain in possession and control of its current and
future assets, undertakings and properties of every nature and kind whatsoever, and wherever situate,
including all proceeds thereof (the “Property”). Subject to further Order of this Court, 3Motion shall
continue to carry on business in a manner consistent with the preservation of their respective businesses

(collectively, the “Business”) and Property.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, 3Motion are
and shall be entitled but not required to pay all reasonable expenses incurred in carrying on the Business
in the ordinary course after the NOI Filing Date, subject to the terms of the DIP Term Sheet. Without
limiting the foregoing, subject to the terms of the DIP Term Sheet, 3Motion shall be entitled, but not

required, to pay the following expenses, whether incurred prior to or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation pay,
and expenses payable on or after the date of this Order, incurred in the ordinary course of

the Business and consistent with existing compensation policies and arrangements;

(b) the fees and disbursements of any Assistants (as defined herein) retained or employed by

3Motion, at their standard rate and charges; and

() with the consent of the Proposal Trustee and the DIP Lender, amounts owing for goods
or services supplied to 3Motion prior to the NOI Filing Date up to the maximum aggregate
amount of $100,000, if, in the opinion of 3Motion and the Proposal Trustee, those goods

and services are critical to the Business or were part of the process of preparing for the

filing of the Proposal.
PROPOSAL TRUSTEE
9. THIS COURT ORDERS that the Proposal Trustee continues to be and is hereby
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orders as may be made by this Court from time to time.
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THIS COURT ORDERS that, without limiting the duties and powers of the Proposal

Trustee under the BIA, the Proposal Trustee is authorized, but not obliged, to do any of the following in

the name of and on behalf of 3Motion, where the Proposal Trustee considers it necessary or desirable,

provided that such exercise of power is consistent with the terms of the DIP Term Sheet:

(a)

(b) monitor 3Motion’s receipts and disbursements;

to exercise any rights and powers that may be exercised by one or more directors or

officers of 3Motion in their capacity as director or officer, including, without limitation,

to:

(M)

(ii)

(iii)

(iv)

™)

(v)

(vii)

perform any functions or duties, and enter into such agreements or incur such
obligations as the Proposal Trustee considers necessary or desirable in order to
facilitate or assist the Proposal Trustee in fulfilling its obligations under this or any
other orders of this Court or pursuant to the BIA, including but not limited to the
solicitation, negotiation and completion of one or more sales of or investments in
3Motion, the Property or the Business, the taking of other steps to realize upon any
of the Property, and the distribution of the net proceeds of any of the foregoing;

engage, retain or terminate the services of any officers, employees, consultants,
agents, representatives, advisors, or other persons or entities (collectively,
“Assistants”), from time to time as the Proposal Trustee deems necessary or
appropriate to assist with the exercise of the duties of the Proposal Trustee herein
and as set forth under the BIA, with liberty to retain such further Assistants as the
Proposal Trustee deems reasonably necessary or desirable in the ordinary course
of Business or for the carrying out of the terms of this Order or any other Order
of this Court;

initiate, prosecute and/or continue the prosecution of any and all proceedings and
defend all proceedings now pending or hereafter instituted with respect to
3Motion or the Property, and, subject to further Order of this Court, to settle or
compromise any such proceedings;

engage, deal, communicate, negotiate and, with further Order of this Court, settle
with any creditor or other stakeholder of 3Motion, including any governmental
authority;

deal with any taxing or regulatory authority, including to execute any appointment
or authorization form on behalf of 3Motion that any taxing or regulatory authority
may require;

claim any and all insurance refunds or tax refunds to which 3Motion are entitled,
on behalf of 3Motion; and,

file or take such actions necessary for the preparation and filing of, on behalf of
and in the name of 3Motion (i) any tax returns and (ii) the 3Motion’s employee-
related remittances, T4 statements and mCOrds of. employment, fpr"3Mot10n ]
former employees; i
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(c) review all disbursements of 3Motion in the amount of $25,000 or greater and, if the Proposal
Trustee deems the disbursement necessary or appropriate to maintain or facilitate the Business, to

approve such disbursement;

(d) report to this Court at such times and intervals as the Proposal Trustee may deem appropriate with
respect to the Property, the Business and other such matters as may be relevant to this NOI

Proceeding;

(e) assist 3Motion, to the extent required, in their dissemination to the DIP Lender and its counsel on
a bi-weekly basis of financial and other information as set out in the DIP Term Sheet and as may

otherwise be agreed upon by 3Motion and the DIP Lender;

(f) advise 3Motion in the preparation of 3Motion’s cash flow statements and other financial reporting
reasonably required by the DIP Lender, which information shall be reviewed with the Proposal
Trustee and delivered to the DIP Lender and its legal counsel on a periodic basis but not less than

bi-weekly or as otherwise agreed to by the DIP Lender;

(g) have full and complete access to the Property, including but not limited to the premises, books,
records, data, including data in electronic form, and other financial records of 3Motion, to the

extent necessary to perform its duties and obligations set out herein and under the BIA;

(h) engage independent legal counsel or such other persons as the Proposal Trustee deems necessary

or advisable;
(i) perform such other duties as are required by this Order or any other Order of this Court; and,

(j) take any steps reasonably incidental to the exercise of the powers hereby granted or the
performance of any statutory obligations, and, in each case, where the Proposal Trustee takes any
such actions or steps, it shall be exclusively authorized and empowered to do so, to the exclusion

of the directors and officers of 3Motion, and without interference.

11. THIS COURT ORDERS that the Proposal Trustee shall not take possessmn of the Propert;
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