Case 25-11864-CTG Doc 36 Filed 11/24/25 Page 1 of 8

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 15
3MotionAl Inc., Case No. 25-11864 (CTQG)
Debtor in a foreign proceeding. Hearing Date: December 9, 2025, at 2:00 p.m. (ET)
Objection Date: December 2, 2025, at 4:00 p.m. (ET)
Re: D.I. 33
X

MOTION OF FOREIGN REPRESENTATIVE FOR AN ORDER AUTHORIZING
FOREIGN REPRESENTATIVE TO FILE UNDER SEAL ASSET PURCHASE
AGREEMENT UNDERLYING ENFORCEMENT AND SALE MOTION

TDB Restructuring Limited (“TDB_Restructuring”), in its capacity as the authorized

foreign representative (the “Foreign Representative”) for the above-captioned debtor (“3Motion”

or the “Debtor”), hereby files this motion (the “Motion to Seal”) for entry of an order from the

United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™), pursuant

to 11 U.S.C. §§ 105(a) and 107(b) of title 11 of the United States Code (the “Bankruptcy Code™),

Rule 9018 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), and 9018-1 of

the Local Rules of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules”), authorizing the Foreign Representative to file under seal the Foreign Representative’s
Motion for Entry of an Order (I) Recognizing and Enforcing the BIA Approval and Vesting Order,
(11) Approving the Sale of Substantially All of the Debtor’s Assets Free and Clear of Liens, Claims,

and Encumbrances, and (IlI) Granting Related Relief [D.1. 33] (the “Enforcement and Sale

Motion”),! and Exhibit A thereto, which is the Asset Purchase Agreement (the “APA”) entered

into by and the Debtor and the proposed Purchaser, with the review and approval of the Foreign

! Capitalized terms not otherwise defined herein shall have the same meanings ascribed to them in the Enforcement
and Sale Motion.
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Representative, being contemporaneously filed herewith. In support of this Motion to Seal, the
Foreign Representative respectfully avers the following:

JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the District of Delaware has jurisdiction to
consider this Motion to Seal pursuant to 28 U.S.C. § 157 and 1334. Venue is proper in this District
pursuant to 28 U.S.C. § 157(b)(2). The statutory bases for the relief requested herein are
Bankruptcy Code sections 105(a) and 107(b), Bankruptcy Rule 9018 and Local Rule 9018-1.

BACKGROUND

2. The Debtor is a privately held corporation, incorporated pursuant to the laws of
Ontario, with its headquarters located in Oakville, Ontario. 3Motion operates as a technology and
artificial intelligence company in the health rehabilitation and sports training sectors.

I. The BIA Proceeding
3. On September 3, 2025, 3Motion filed a Notice of Intention to Make a Proposal,

commencing proceeding (the “BIA Proceeding’) under Canada’s Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended (the “BIA”) before the Ontario Superior Court of Justice

(Commercial List) (the “Canadian Court”). TDB Restructuring, through Mr. Tannenbaum, a
Licensed Insolvency Trustee in Canada, was appointed as the Proposal Trustee of 3Motion’s
proposal process in the BIA Proceeding.

4, On October 1, 2025, the Canadian Court entered an order (the “Initial Proposal and

SISP Order”) that (i) appointed TDB Restructuring as foreign representative to commence this
Chapter 15 Case; and (i1) authorized the Debtor, with the assistance of TDB Restructuring, to
conduct a sale and investment solicitation process (the “SISP”) for the sale of the Debtor’s business

and substantially all of the Debtor’s assets. At the conclusion of the marketing and bidding process
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established by the Initial Proposal and SISP Order, the Foreign Representative, as Proposal
Trustee, selected SimpleTherapy, Inc. (the “Purchaser”) as the successful bidder with the best or
otherwise highest bid. Thereafter, the Debtor and the Purchaser negotiated the terms of a proposed
APA with the consent and approval of the Proposal Trustee.

5. On November 19, 2025, the Canadian Court entered an Approval and Vesting

Order (the “BIA Approval and Vesting Order”), in relevant part, approving the proposed sale

transaction and APA between the Debtor and the Purchaser and authorizing the Debtor to execute
the proposed APA with the approval of the Proposal Trustee.
II. The Chapter 15 Case
6. On October 23, 2025, the Foreign Representative commenced this chapter 15 case

(the “Chapter 15 Case”) pursuant to sections 1504, 1509, and 1515 of title 11 of the United States

Code (the “Bankruptcy Code”), as an ancillary proceeding to BIA Proceeding.
7. On the next day, the Foreign Representative filed in the Bankruptcy Court a motion
for entry of provisional and final orders granting recognition of the BIA Proceeding as a foreign

main proceeding, and for certain related relief. See D.I. 8 (the “Recognition Motion™).

8. On October 29, 2025, the Bankruptcy Court entered a Provisional Order Granting
Relief Pursuant to Sections 362, 1519, 1521 and 105(a) of Bankruptcy Code [D.1. 28], granting
certain relief on a provisional basis pursuant to section 1519 of the Bankruptcy Code.

0. On November 20, 2025, the Bankruptcy Court entered a Final Order Granting
Recognition of Foreign Main Proceeding and Certain Related Relief Pursuant to Sections 362,
1517, 1520, 1521, and 105(a) of the Bankruptcy Code [D.I. 31].

10.  Contemporaneously herewith, the Foreign Representative filed the Enforcement

and Sale Motion, seeking: (1) recognition and enforcement of the BIA Approval and Vesting Order;
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(i1) approval of the sale transaction by the Bankruptcy Court pursuant to section 363 of the
Bankruptcy Code, free and clear of liens, claims, and encumbrances; and (iii) related relief.

11. The Foreign Representative seeks approval to redact the APA to remove the
proposed sale price thereunder and the amount of the deposit submitted by the Purchaser in
connection with its Successful Bid from publicly available filings, in an effort to maximize the
value of the Debtor’s assets if the Sale Transaction is not approved by the Court or the Sale
Transaction otherwise does not close. For this reason, the form of APA that was filed in connection
with the Debtor seeking the Canadian Court’s approval of the Sale Transaction redacted the
proposed sale price thereunder and the amount of the deposit submitted by the Purchaser from
publicly available filings. The same form of redacted APA was publicly filed with the
Enforcement and Sale Motion.

12. The Foreign Representative in accordance with Del. Bankr. L.R. 9018-1(d)(1) has
accompanied this Motion to Seal with a separately filed proposed redacted version of the APA in

a form suitable to appear on the Court’s public docket (the “Redacted APA”).

SUMMARY OF RELIEF REQUESTED

13. The Foreign Representative seeks entry of an order in the form attached hereto,
pursuant to sections 105(a) and 107(b) of the Bankruptcy Code, Bankruptcy Rule 9018, and Local
Rule 9018-1, (a) authorizing the Foreign Representative to file the APA under seal while publicly
filing the remainder of the Redacted APA; and (b) ordering that the APA shall remain under seal,
confidential, and not available to anyone, except for the (i) Court and (i1) Office of the United

States Trustee.
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APPLICABLE AUTHORITY AND BASIS FOR RELIEF

14. Pursuant to section 105(a) of the Bankruptcy Code, bankruptcy courts have the
inherent equitable power to “issue any order, process, or judgment that is necessary or appropriate
to carry out the provisions of this title.” 11 U.S.C. § 105(a). In addition, section 107(b) of the
Bankruptcy Code provides bankruptcy courts with the power to issue orders that will protect
entities from potential harm that may result from the disclosure of certain confidential information.
This section provides, in relevant part, that “[o]n request of a party in interest, the bankruptcy court
shall . . . protect an entity with respect to a trade secret or confidential research, development, or
commercial information.” 11 U.S.C. § 107(b).

15. Bankruptcy Rule 9018 sets forth the procedures for application of section 107.
Pursuant to Bankruptcy Rule 9018, the bankruptcy court, on a motion or upon its own initiative,
“may make any order which justice requires (1) to protect the estate or any entity in respect of a
trade secret or other confidential research, development, or commercial information.” Fed. R.
Bankr. P. 9018. Local Rule 9018-1(d) further provides, in relevant part, that “[a]ny party who
seeks to file documents under seal must file a motion to that effect.” Del. Bankr. L.R. 9018-1(d).

16. Unlike its counterpart in Rule 26(c) of the Federal Rules of Civil Procedure, section
107(b) of the Bankruptcy Code does not require an entity seeking such protection to demonstrate
“good cause.” See, e.g., Video Software Dealers Ass’n v. Orion Pictures Corp. (In re Orion
Pictures Corp.), 21 F.3d 24, 28 (2d Cir. 1994); Phar-Mor, Inc. v. Defendants Named under Seal
(In re Phar-Mor, Inc.), 191 B.R. 675, 679 (Bankr. N.D. Ohio 1995). Instead, if the material sought
to be protected satisfies one of the categories identified in section 107(b), “the court is required to
protect a requesting interested party and has no discretion to deny the application.” See Orion

Pictures, 21 F.3d at 27 (emphasis in original).
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17. In the present case, the Foreign Representative submits that the APA satisfies the
requirement of section 107(b) of the Bankruptcy Code to be filed under seal. The Trustee submits:
(a) public disclosure of certain of the terms of the Sale Transaction would harm the estate of the
Debtor, and (b) under the circumstances these Sale Transaction terms constitute commercially
sensitive and otherwise confidential information. Certain terms of the Sale Transaction constitute
commercially sensitive information, because, among other things, their disclosure would prejudice
the Foreign Representative’s ability to maximize the recovery for creditors of the Debtor’s estate
if the Sale Transaction does not close and the Foreign Representative attempts to secure another
purchaser. It would be prejudicial to the Debtor’s estate to publicly disclose the agreed sale price
prior to the Closing of the Sale Transaction.

18. Moreover, “[c]hapter 15 of the Bankruptcy Code is designed to promote
cooperation between courts of the United States and courts in other countries involved in cross-
border insolvency cases.” In re Grant Forest Products, Inc., 440 B.R. 616, 621 (Bankr. D. Del.
2010). To effect this policy goal, section 1521 of the Bankruptcy Code provides that:

Upon recognition of a foreign proceeding . . . where necessary to effectuate the

purpose of this chapter and to protect the assets of the debtor or the interests of the

creditors, the court may, at the request of the foreign representative, grant any

appropriate relief.

Id. (quoting 11 U.S.C. § 1521).

19. In the BIA Proceeding, as is standard in such proceedings in the Canadian Court,
the terms of the APA that the Foreign Representative seeks to seal though this Motion were
redacted, with an unredacted copy provided to the Judge. In the BIA Proceeding, in accordance
with standard procedures in the Canadian Court, the APA is subject to a sealing order pending the

Closing of the Sale Transaction or further order of the Court. In order to promote cooperation

between this Bankruptcy Court and the Canadian Court, and protect the assets of the debtor and
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interests of its creditors, the Foreign Representative seeks this Court’s authority to seal the same
commercial terms of the APA that were sealed by the Canadian Court in connection with the BIA
Approval and Vesting Order.
NOTICE

20. The Foreign Representative shall promptly serve a copy of this Motion to Seal on:
(a) counsel to the Debtor, (b) the United States Trustee, (c) counsel to the Purchaser, and (d) all
parties in interest having requested notice to date pursuant to Bankruptcy Rule 2002 (the “Service
Parties”). In light of the nature of the relief requested herein, the Foreign Representative submits
that no other or further notice need be given.

CONCLUSION

WHEREFORE, the Foreign Representative respectfully requests that the Court enter an
order in the form attached hereto authorizing the Foreign Representative to file the Enforcement
and Sale Motion and the APA under seal and granting such other and further relief as the Court

deems appropriate.

Dated: November 24, 2025 THE ROSNER LAW GROUP LLC

/s/ Zhao Liu

Frederick B. Rosner (DE #3995)

Zhao (Ruby) Liu (DE #6436)

824 North Market Street, Suite 810

Wilmington, DE 19801

Telephone: (302) 777-1111

Email: rosner@teamrosner.com
liu@teamrosner.com

-and-
BARCLAY DAMON LLP

Janice B. Grubin (admitted pro hac vice)
Ilan Markus (admitted pro hac vice)
1270 Avenue of the Americas, Suite 2310
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New York, NY 10020

Telephone: (212) 784-5800

Email: jgrubin@barclaydamon.com
imarkus@barclaydamon.com

Counsel to TDB Restructuring Limited, the Foreign
Representative
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 15
3MotionAl Inc., Case No. 25-11864 (CTQG)
Debtor in a foreign proceeding. RE: D.I. 36
X

ORDER APPROVING MOTION OF FOREIGN REPRESENTATIVE FOR AN ORDER
AUTHORIZING FOREIGN REPRESENTATIVE TO FILE UNDER SEAL ASSET
PURCHASE AGREEMENT UNDERLYING ENFORCEMENT AND SALE MOTION

Upon consideration of the motion (the “Motion to Seal”)! [D.I. 36] for an order authorizing
the Foreign Representative to file under seal certain terms of the APA underlying the Foreign
Representative’s Enforcement and Sale Motion [D.I. 33], which is attached as Exhibit A to the
Enforcement and Sale Motion; and the relief requested in the Motion to Seal appearing to be in
the best interest of the Debtor’s estate and appropriate; and sufficient notice of the Motion to Seal
and opportunity for a hearing having been given,

IT IS HEREBY ORDERED THAT:

1. The Motion to Seal is GRANTED.

2. Pursuant to Bankruptcy Code sections 105(a) and 107(b), Bankruptcy Rule 9018,
and Local Rule 9018-1, the Foreign Representative is authorized to file the APA under seal.

3. The Enforcement and Sale Motion and APA shall remain under seal, confidential,
and not made available to anyone except for the (i) Bankruptcy Court and (i1) Office of the United
States Trustee.

4. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation of this Order.

I Capitalized terms not otherwise defined herein shall have the meanings given in the Motion to Seal.

1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 15
3MotionAl Inc., Case No. 25-11864 (CTQG)
Debtor in a foreign proceeding. Hearing Date: December 9, 2025, at 2:00 p.m. (ET)
Objection Date: December 2, 2025, at 4:00 p.m. (ET)
X

NOTICE OF MOTION OF FOREIGN REPRESENTATIVE FOR AN ORDER
AUTHORIZING FOREIGN REPRESENTATIVE TO FILE UNDER SEAL ASSET
PURCHASE AGREEMENT UNDERLYING ENFORCEMENT AND SALE MOTION

PLEASE TAKE NOTICE that TDB Restructuring Limited (“TDB Restructuring”), in its
capacity as the authorized foreign representative (the “Foreign Representative”) for the above-
captioned debtor (“3Motion” or the “Debtor”), has filed the Motion of Foreign Representative for
an Order Authorizing the Foreign Representative to File Under Seal Asset Purchase Agreement
Underlying Enforcement and Sale Motion (the “Motion to Seal”) with the United States
Bankruptcy Court for the District of Delaware, 824 N. Market Street, 3™ Floor, Wilmington, DE
19801 (the “Court”).

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Motion to Seal must
be (a) in writing; (b) filed with the Clerk of the Bankruptcy Court, 824 Market Street, 3rd Floor,
Wilmington, Delaware 19801, on or before December 2, 2025 at 4:00 p.m. (ET) (the “Objection
Deadline”); and (c) served so as to be received on or before the Objection Deadline by the
undersigned counsel to the Foreign Representative.

PLEASE TAKE FURTHER NOTICE that if an objection is properly filed in accordance
with the above procedures, a hearing on the Motion to Seal will be held on December 9, 2025 at
2:00 p.m. (ET) before the Honorable Craig T. Goldblatt, United States Bankruptcy Judge, at the
United States Bankruptcy Court for the District of Delaware, 824 North Market Street, 3rd Floor,
Courtroom No. 7, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that only Objections made in writing and timely
filed and received in accordance with the above procedures will be considered by the Court at such
hearing. If no objections are timely filed in accordance with the above procedures, the undersigned
shall file a Certification of No Objection. Upon the filing of the Certification of No Objection, the
Court may enter an Order granting the relief requested in the Motion to Seal without further notice
or a hearing.

76485978\1 6010823/00617521
4934-9585-5996, v. 2



Case 25-11864-CTG Doc 36-2 Filed 11/24/25 Page 2 of 2

Dated: November 24, 2025
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THE ROSNER LAW GROUP LLC

/s/ Zhao Liu

Frederick B. Rosner (DE #3995)

Zhao (Ruby) Liu (DE #6436)

824 North Market Street, Suite 810

Wilmington, DE 19801

Telephone: (302) 777-1111

Email: rosner@teamrosner.com
liu@teamrosner.com

-and-
BARCLAY DAMON LLP

Janice B. Grubin (admitted pro hac vice)

Ilan Markus (admitted pro hac vice)

1270 Avenue of the Americas, Suite 2310

New York, NY 10020

Telephone: (212) 784-5800

Email: jgrubin@barclaydamon.com
imarkus@barclaydamon.com

Counsel to TDB Restructuring Limited, the Foreign
Representative





