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PART I - OVERVIEW

1. This motion is brought for

a. the approval of the sale of the assets of 3motionAl Inc. (“3Motion”) arranged
further to a sales and investment solicitation process run during 3Motion’s BIA

process. Specifically the following orders are sought in respect of same:

i. a Sale Approval and Vesting Order (“SAVO”) in respect of the sale;

ii. an Order granting a D&O Release, which is a condition of the APA
(defined below) and which is warranted by the contributions to the

success of the BIA process by the releasees;

b. an Ancillary Order which provides for the following:

I. an Order approving a distribution on the closing of the Transaction
of amounts owing to the 3Motion’s DIP lender and its professionals,
which amount are secured by court ordered charges over 3Motion’s

assets;

ii. a stay extension order extending the BIA stay of proceedings until
December 28, 2025 to permit the sale transaction to close and the

balance of 3Motion’s restructuring process to be concluded;

ii. an Order approving the Proposal Trustee’s Second Report and

sealing the confidential appendices to that report; and



iv. a further Order re cross border recognition under Chapter 15 of the
US Bankruptcy Code (“Chapter 15”) of the SAVO and Ancillary

Orders and related relief.

2. 3Motion’s BIA process commenced September 3, 2025 and an initial Order was made on
October 1, 2025 (i) extending the stay for 45 days to November 14, 2025, (ii) directing the
conduct of a SISP process for the sale of the assets, and (iii) authorizing Chapter 15

recognition of the proceedings to be sought in the United States.

3. The present motion seeks court approval for a sale transaction to SimpleTherapy, Inc.
(“Purchaser”) pursuant to the Asset Purchase Agreement (“APA”). The Purchaser was
picked through a court approved SISP process (the “Transaction”). The SAVO sought
contains provisions releasing 3Motion’s current and former directors, officers, employees,
lawyers and other representatives from liability pertaining to the BIA process or the pre-
and post-filing affairs of 3Motion. As well it seeks to release the Proposal Trustee and its
counsel and representatives from any liability arising from the BIA process and the SISP

process conducted within same.

4. Toclose the sale and complete 3Motion’s restructuring, an extension of the stay for another

45 days to December 28, 2025 is needed.

5. The US Bankruptcy Court for the District of Delaware has already granted provisional
recognition of 3Motion’s BIA process and the BIA stay of proceedings on October 28,
2025, and final recognition is sought on November 24, 2025. The present motion seeks an
additional order in that regard to ensure recognition extends to the SAVO if granted, and

other orders which may be made in this proceeding.



6. The initial Order authorized a $750,000 DIP loan secured by a first priority court-ordered
charge (“DIP Charge”), as well as a $500,000 second ranking Administration charge to
secure the fees of the Trustee and its counsel and counsel to 3Motion (“Administration
Charge”), and a third ranking D&O Charge for $150,000 (“D&O Charge”). Authority is
sought in this motion to pay from the sales proceeds on closing, the amounts owing under
the DIP Charge and Administration Charge to free up the proceeds for distribution to
creditors without holdbacks. The D&O Release will allow proceeds to be distributed free

of holdbacks for the D&O Charge.

7. The Proposal Trustee’s Second Report has been filed in connection with this motion and
recommends approving the sale and granting the other relief sought herein. Approval is
sought of that report in this motion, as well as sealing confidential appendices with

commercially sensitive information about the sale.

PART Il - THE FACTS
A. 3Motion’s Financial Difficulties and NOI Proceedings

8. 3Motion is an Ontario corporation headquartered in Oakville focused on technology and

artificial intelligence.!

9. Facing financial pressures including from expensive litigation in Delaware over a previous
sale of part of its technology, on September 3, 2025, 3Motion filed a Notice of Intention to

Make a Proposal (“NOI”) under Section 50.4(1) of the Bankruptcy and Insolvency Act

! Hanoun Affidavit at para 4, MR, Tab 2.



(“BIA”) commencing the NOI proceedings overseen by the Proposal Trustee, TDB

Restructuring Limited (the “NOI Proceedings”).

10. The central purpose of the NOI Proceedings was to seek to sell 3Motion’s assets as a going
concern through a court-supervised SISP and to allow for the efficient distribution if

appropriate of the sale proceeds through a proposal to 3Motion’s creditors.®

11. On October 1, 2025, the Court granted an initial Order (the “BIA Initial Order”) extending
the BIA stay for 45 days to November 14, 2025, approving a SISP, authorizing debtor-in-
possession (“DIP”) financing up to $750,000 from West Tech Fitness Group Inc. (a non-
arms’ length entity formed by investors in 3Motion to fund its restructuring) (the “DIP
Lender”), granting priority charges over 3Motion’s assets in favour of the DIP Lender, the
Administration Charge, and the D&O Charge as security for DIP financing, administrative
costs and post filing D&O liabilities, and recognizing the Proposal Trustee as foreign
representative for purpose of seeking recognition of this proceeding under Chapter 15 of

the US Bankruptcy Code.*

B. Overview of the SISP

12. The Proposal Trustee worked with 3Motion to develop the SISP terms which the court
approved. As 3Motion insiders were potential bidders for the assets, control and
management of the SISP was conferred by the BIA Initial Order on the Proposal Trustee
rather than 3Motion management, and the Proposal Trustee accordingly conducted the

SISP.®> The SISP’s purpose was to solicit, maximize, and evaluate competitive bids for

2 Hanoun Affidavit at paras 5-6, MR, Tab 2.
3 Hanoun Affidavit at para 5, MR, Tab 2.

4 Hanoun Affidavit at paras 7-8, MR, Tab 2.
5 Hanoun Affidavit at paras 9-11, MR, Tab 2.



3Motion’s assets and business to ensure a transparent and value-maximizing sale,

consistent with best practices under the BIA.®

13. Approximately 440 likely potential purchasers were identified and contacted by the
Proposal Trustee, who distributed teaser documents and controlled data room access

following executed non-disclosure agreements to qualified parties.’

14. Initial deadlines under the SISP included a binding bid deadline of October 21, 2025,
selection of a successful bidder by October 24, 2025, and a SAVO targeted for November
5, 2025 (subject to court availability), and closing intended by November 21, 2025. These
deadlines were appropriately extended by the Proposal Trustee pursuant to powers under
the SISP to October 24, October 28, November 7 (subject to court availability and in the
end the first available date was November 13), and November 26, 2025, respectively, to

facilitate a competitive process.®

15. Mr. Hanoun, the sole remaining director and officer of 3Motion, assisted the Proposal
Trustee with the SISP, subject to initial and amended insider participation rules which he
agreed to. His role included responding to potential bidder inquiries, maintaining document
organization, helping to set up and run the virtual data room, identifying potential bidders
from a CRM database of nearly 250 accounts, facilitating due diligence by bidders, and

liaising with customers to preserve service continuity.®

6 Hanoun Affidavit at paras 9-11, MR, Tab 2.

7 Hanoun Affidavit at para 11, MR, Tab 2.

8 Hanoun Affidavit at para 12, MR, Tab 2.

9 Hanoun Affidavit at paras 13, 16-20, MR, Tab 2.



16. The SISP process yielded three binding bids by the final deadline, including the successful
bid by SimpleTherapy, which was selected by the Proposal Trustee. The APA was executed

on October 29, 2025, and is attached as Exhibit D.1°

C. Key Terms of the Asset Purchase Agreement

17. The APA contemplates the sale to the Purchaser of substantially all of 3Motion’s
intellectual property and business assets, including software and all IP rights worldwide in
relation to specific Al technologies such as HealthAl, PerformAl, ProPlayAl, RiskAl,

ROSA, and Sports Al (the “Purchased Assets”).!

18. Assets excluded from the sale include cash and cash equivalents, bank accounts, and other
specified Excluded Assets detailed in the APA, with the Purchased Assets to be conveyed

free and clear of encumbrances save for Assumed Liabilities.?

19. The APA imposes conditions on both 3Motion and the Purchaser to ensure representations
and warranties are met, no restraining orders exist, and required deliverables are executed.
Payment of the purchase price and any applicable tax elections are covered in confidential

appendices.’3

20. The APA is also conditional on a SAVO being issued in a form acceptable to the Purchaser,

and on the grant of a D&O release.'*

10 Ex. D, Hanoun Affidavit at paras 14-15 , MR, Tab 2.
1 Ex. D, Hanoun Affidavit at para 12 , MR, Tab 2.

12 Hanoun Affidavit at para 21 , MR, Tab 2.

13 |bid

14 Ex. D, Hanoun Affidavit at para 21, MR, Tab 2.



D. Releases

21. The motion seeks releases for current and former directors and officers of 3Motion, as well
as past and present employees and lawyers and other representatives (“Releasees”) to
protect them from liability arising from or in relation to the NOI Proceedings, the SISP,
the Transaction, and the pre and post-filing business and affairs of 3Motion (the “D&O
Release™).r® The releases sought apply to persons both in the official and personal
capacities to cover situations where they were involved in the affairs of 3Motion but not
necessarily as an office holder. For example, Mr. Hanoun entered into a consulting contract
with Velocity in connection with a previous asset sale that gave rise to litigation by

Velocity against 3Motion described herein.®

22. The D&O Release sought would release claims against the Releasees and bar

commencement or continuation of any proceedings against the Releasees.!’

23. The involvement of the remaining Director and CEO of 3Motion, Mr. Hanoun, in
3Motion’s restructuring and sale process has been essential to the success of the process.
Mr. Hanoun maintained business continuity during the BIA Process, assisted with finding
buyers, developing a data room, answering buyer inquiries, facilitating the closing of the

APA and assisting with transitional matters related to the sale.!8

15 Hanoun Affidavit at para 2(a)(ii), MR, Tab 2.
16 Hanoun Affidavit at paras 25, MR, Tab 2.

17 Hanoun Affidavit at para 2(b)(vii), MR, Tab 2.
18 Hanoun Affidavit at paras 25-26, MR, Tab 2.



24,

25.

26.

217.

As well, the assistance of former director Paul Stoyan has been instrumental in the success
of the process including assisting with preparations for the filing, arranging the DIP

Financing, and consulting with Mr Hanoun throughout the process.*®

Employees and former employees were also instrumental in assisting Mr. Hanoun plan for

the filing and carry out activities during the filing.2°

The activities of the proposed Releasees benefitted creditor recoveries and assisted the
success of 3Motion’s BIA process. Protecting the 3Motion governance and operational
personnel was important to a successful process, which was recognized by the APA which

made such a release a condition of the APA.%

The D&O Release also facilitates distribution of sale proceeds to unsecured creditors by
eliminating the need for a holdback in respect of the $150,000 D&O Charge.?? And it

brings finality by barring indirect ways of end running the principal releases.

E. Distributions to Pay Priority Amounts Secured by Charges

28.

This Motion requests authorization to pay in full, on the closing of the Transaction, all
amounts owed under the DIP financing facility, including accrued interest and fees, and all
amounts secured by the Administration Charge (i.e. payment of the fees of Proposal
Trustee and professionals incurred in connection with 3Motion’s NOI proceedings, SISP

process and Chapter 15 process).?

19 Ibid.
20 1bid.

21 Hanoun Affidavit at paras 16-20, 2(b)(v), MR, Tab 2.
22 Hanoun Affidavit at para 45, MR, Tab 2.
23 Hanoun Affidavit at para 2(b)(vi), MR, Tab 2.



10

29. Paying off the amounts secured by the charges facilitates the efficient conclusion of
3Motion’s BIA process, and allows for distributions to creditors to take place without
holdbacks for the charges. The D&O Release similarly allows for distribution to occur free

of a holdback for the D&O Charge.?

F. Stay Extension to December 28, 2025

30. The Ancillary Order sought provides for a 45 day extension of the stay to December 28,
2025, to allow for closing of the Transaction by November 26, 2025, obtaining final
Chapter 15 relief on and after November 24, 2025, and the development if appropriate of
an efficient proposal to distribute the net proceeds of the Transaction to the unsecured

creditors (there are no secured creditors beyond the court ordered charges).?

G. Approval of the Proposal Trustee’s Second Report and the Sealing of its Confidential
Appendices

31. The motion seeks approval of the Second Report filed in connection with this motion. The

Report recommends approval of the SAVO and the other relief sought in this motion.2°

32. As well, sealing is sought of the Confidential Appendices which contain sensitive
commercial information about 3Motion’s business necessary for the court to consider the

motion, and sealing is sought of same.?’

H. Chapter 15 Recognition and Stay of the Delaware Velocity Litigation

33. 3Motion is a defendant in litigation initiated by VelocityEHS Holdings Inc. (“Velocity”) in

the Delaware Chancery Court, which brought claims related to alleging breach of a non-

2 Hanoun Affidavit at paras 44-45, MR, Tab 2.
2 Hanoun Affidavit at paras 27-34, MR, Tab 2.
2 Hanoun Affidavit at para 2(b), MR, Tab 2.

27 Hanoun Affidavit at para 36, MR, Tab 2.



34.

35.

36.

37.

11

competition covenant on a prior sale of certain 3Motion technology to Velocity. The
complaint requests an injunction (no interim injunction was sought) and damages in excess

of USD $7 million resulting in significant potential liabilities and litigation expenses.?®

The BIA Initial Order designated the Proposal Trustee as foreign representative of the
3Motion’s BIA Process and authorized the Proposal Trustee to apply for Chapter 15 relief

and other aid and assistance from US Courts.?®

Correspondingly, Chapter 15 cross-border proceedings in the United States were initiated
by the Proposal Trustee before the Delaware District of the US Bankruptcy Court seeking
recognition of the BIA proceeding and an interim stay order to protect the estate and assets

during the restructuring and sale process.*°

On October 28, 2025, an order for provisional relief under Chapter 15 was made by that
court granting an interim stay of all proceedings against 3Motion, including the Velocity
litigation, pending the hearing for final recognition, which it scheduled for November 24,

20253

Now that the SAVO has been made, this motion seeks an order out of an abundance of
caution confirming that the Proposal Trustee in its capacity as foreign representative can

seek to include in the Chapter 15 recognition process, recognition of the SAVO and any

2 Ex. F and G, Hanoun Affidavit at paras 15-16, MR, Tab 2.
2 Ex. F and G, Hanoun Affidavit at paras 15-16, MR, Tab 2.

%0 1bid.
31 1bid.
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other orders which may be made in the BIA Process in order to ensure that the conditions

in the APA are met and that finality is brought to the affairs of 3Motion.*2

I. Summary

38.

39.

40.

3Motion seeks through this motion to achieve the prompt and orderly consummation of the
Transaction, to provide protection to the Releasees in recognition of contributions to the
success of the process, to efficiently complete the Chapter 15 recognition process, to
eliminate the DIP Charge and the Administration Charge holdbacks on distributions of net
proceeds to creditors, to extend the BIA stay of proceedings to December 28, 2025 to
facilitate the accomplishment of same and to allow for the formulation of a proposal if
appropriate for the distribution of the net transaction proceeds to unsecured creditors, and

to bring the affairs of 3Motion to an efficient and orderly conclusion.®

The sales process, including the SISP and APA, reflects the best available outcome to
maximize value and preserve business continuity under challenging financial

circumstances.®*

The D&O Release and other releases sought are appropriate in view of the contributions
made by the Releasees to the Transaction, are essential to the Transaction as they are a

condition of the APA, and help bring finality to the affairs of 3Motion.*®

%2 1bid.

33 Hanoun Affidavit at paras 2, 11, 18-20, MR, Tab 2.
34 Hanoun Affidavit at paras 8, 14, 18-20, MR, Tab 2.
% Hanoun Affidavit at paras 2, 11, 18-20, MR, Tab 2.
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41. The further stay of proceedings, the additional authority re Chapter 15, the approval of the
Proposal Trustee’s Second Report and sealing of its confidential appendices are appropriate

and important to allow the process to be brought to an efficient conclusion.®

42. The Proposal Trustee, DIP Lender, and key stakeholders support the requested relief.*’

PART 11l - THE ISSUES

43. The issues are as follows
a. Should the SAVO be granted,;
b. Should the D&O Release and other releases be granted,
c. Should the distributions to pay the DIP Lender and the professionals be approved,;
d. Should the stay extension be granted;
e. Should the additional relief re Chapter 15 be granted; and

f.  Should the Second Report be approved and its confidential appendices be sealed?

PART IV - LAW AND ARGUMENT

A. The Sale Approval and Vesting Order Should Be Granted

This Court has the Authority to Approve the APA and Vest the Purchased Assets Free and Clear

44. Subsection 65.13(1) of the BIA authorizes this Court to approve a sale of an insolvent

company’s assets outside of the ordinary course of business.®® Pursuant to subsection

3% Hanoun Affidavit at paras 2, 11, 18-20, MR, Tab 2.
37 1bid.



14

65.13(7) of the BIA, any such sale may be authorized “free and clear of any security, charge

or other restriction”.38

45. Subsection 65.13(4) of the BIA provides a non-exhaustive list of factors for the Court to

consider in determining whether to approve a sale under section 65.13:

a.

whether the process leading to the proposed sale or disposition was reasonable in

the circumstances;

whether the trustee approved the process leading to the proposed sale or disposition;

whether the trustee filed with the court a report stating that in their opinion the sale
or disposition would be more beneficial to the creditors than a sale or disposition

under a bankruptcy;

the extent to which the creditors were consulted;

the effects of the proposed sale or disposition on the creditors and other interested

parties; and

whether the consideration to be received for the assets is reasonable and fair, taking

into account their market value.%®

46. This Court has previously noted that the criteria in subsection 36(3) of the Companies’

Creditors Arrangement Act — which are substantially identical to those contained in

3% BIA, 565.13(7).
9 BIA, s 65.13(4).


https://laws-lois.justice.gc.ca/PDF/B-3.pdf
https://laws-lois.justice.gc.ca/PDF/B-3.pdf
https://laws-lois.justice.gc.ca/PDF/B-3.pdf
https://laws-lois.justice.gc.ca/PDF/B-3.pdf
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subsection 65.13(4) of the BIA — correspond to the principles articulated in Royal Bank of

Canada v Soundair Corp., for the approval of the sale of assets in an insolvency scenario:

a. whether sufficient effort has been made to obtain the best price and that the debtor

has not acted improvidently;

b. the interests of all parties;

c. the efficacy and integrity of the process by which offers have been obtained; and

d. whether there has been unfairness in the working out of the process.*°

The Court Should Approve the Transaction

47. 3Motion submits that the criteria provided in subsection 65.13(4) and the Soundair

principles are satisfied given that, among other things:

a. the APA allows for the continuity of 3Motion’s business and the Purchased Assets

as a going-concern;

b. the APA is the product of a broad, transparent, and fair SISP, the efforts of the
3Motion, the Purchaser, and the Proposal Trustee to achieve a value-maximizing

transaction with a going-concern result;

c. the SISP process leading to the sale was reasonable in the circumstances;

40 Harte Gold Corp (Re), 2022 ONSC 653 [Harte Gold]_at para 21 citing Royal Bank v Soundair Corp, 1991 CanLll 2727 (Ont
CA).



https://www.canlii.org/en/on/onsc/doc/2022/2022onsc653/2022onsc653.html
https://www.canlii.org/en/on/onsc/doc/2022/2022onsc653/2022onsc653.html
https://www.canlii.org/en/on/onsc/doc/2022/2022onsc653/2022onsc653.html
https://canlii.ca/t/jmdl6#par21
https://canlii.ca/t/jmdl6#par21
https://canlii.ca/t/1p78p
https://canlii.ca/t/1p78p
https://canlii.ca/t/1p78p
https://canlii.ca/t/1p78p
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. the Proposal Trustee approved and supported and conducted the SISP process

which selected the winning bid and participated in finalizing the APA;

the Proposal Trustee’s Second Report filed with the court states that in its opinion
the sale or disposition would be more beneficial to the creditors than a sale or

disposition under a bankruptcy;

the SISP process was approved by the court on notice to the creditors;

. the Transaction is in the best interest of the creditors and other interested parties;

. the consideration to be received for the Purchased Assets is reasonable and fair,

taking into account their market value, which was ascertained by the broad

canvassing of the market through the court approved SISP process;

the best price has been achieved in the circumstances;

all stakeholder interests have been considered:;

. the process was commercially reasonable and not unfair to interested stakeholders.

the bids included offers from related and unrelated parties and the Purchaser is an

unrelated party;

. the APA is the highest and best offer available to 3Motion and was the only binding

offer received following the culmination of the SISP;

3Motion’s entrance into the APA is supported by the Proposal Trustee and the DIP

Lender;
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0. in addition to the granting of the SAVO, the Transaction’s closing is based on

customary conditions and is not predicated on onerous closing obligations; and

p. the Transaction is notably also not conditioned on any financing being obtained.

B. The D&O Release Should Be Granted

48. The relief being sought as part of the SAVO includes the D&O Release in favour of:

a. The past and present directors, officers, employees, agents, advisors, counsel, and

representatives of 3Motion; and

b. The Proposal Trustee and its legal counsel, and their respective current directors,
officers, partners, employees, consultants, and advisors (collectively, the "Released

Parties").

This Court has Jurisdiction to Approve Releases in the Absence of a Proposal

49. This Court has consistently recognized that the inclusion of releases for directors and
officers may be necessary, fair, and appropriate in the context of insolvency restructurings
and bankruptcy proceedings. Such releases facilitate transactions that preserve enterprise

value and enable efficient implementation of proposals or sale and approval vesting orders.

50. As noted by this Court in Harte Gold Corp. (Re):

CCAA courts have frequently approved releases, both in the context of a plan and in
the absence of a CCAA plan, both on consent and in contested matters. These releases
have been in favour of the parties, directors, officers, monitors, counsel, employees,
shareholders and advisors.*!

41 Harte Gold_para 79. See also Validus Power Corp. et al. and Macquarie Equipment Finance Limited, 2024 ONSC 250, paras
66-70.



https://canlii.ca/t/jmdl6#par79
https://canlii.ca/t/jmdl6#par79
https://www.canlii.org/en/on/onsc/doc/2024/2024onsc250/2024onsc250.html?autocompleteStr=2024%20onsc%20250&autocompletePos=1&resultId=1a7a5ecd0ff949539646c8b8773492f6&searchId=8f69b4dc2aee4f358904881468f54531
https://canlii.ca/t/k265q#par66
https://canlii.ca/t/k265q#par66
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51. The Supreme Court of British Columbia, in Peakhill Capital Inc. v Southview Gardens
Limited Partnership, recently approved a release in favour of directors and officers in
connection with a reverse vesting order in a receivership proceeding. The Court determined

that the releases were necessary to the transaction and rationally connected to it.*?

52. Moreover, the absence of a BIA proposal does not deprive the court of the jurisdiction to
approve releases.*® Section 50(13) of the BIA, which contemplate releases relating to
directors in the context of BIA proposals, is drafted permissively and does not limit the

jurisdiction of the Court to grant such broader releases as it may deem appropriate.*

Releases Can Extend to Pre Filing Matters

53. While courts remain vigilant to ensure that the scope of D&O releases are not overly broad,
recent jurisprudence demonstrates a clear acceptance of pre-filing releases where justified
by the circumstances, provided that appropriate safeguards—such as carve-outs for gross

negligence, willful misconduct, or statutory liabilitiess—are maintained.*

Releases Can Cover Former Directors, Officers, Employees, and Agents/Representatives

54. Releases have been granted on many occasions in both reorganization plans and in
connection with court approved sales that include releases for former directors and officers
and others. A recent example is the Order of the Honourable Justice Penny made May 3,

2024 in the Quality Sterling Group Receivership which extended to former directors and

42 peakhill Capital Inc. v Southview Gardens Limited Partnership, 2023 BCSC 1476, paras 79-82.

43 Green Relief Inc. (Re), 2020 ONSC 6837 (CanLlI), para 23 [Green Relief].

44 BIA, s. 50(13). See also Green Relief, para 25 and para 26.

45 Green Relief, paras 58-68. See also Delta 9 Cannabis Inc (Re), 2025 ABKB 52 (CanLlIl), paras 29-32 [Delta 9].



https://canlii.ca/t/jzvnl#par79
https://canlii.ca/t/jzvnl#par79
https://canlii.ca/t/jfvs7#par23
https://canlii.ca/t/jfvs7#par23
https://canlii.ca/t/7vcz#sec50
https://canlii.ca/t/7vcz#sec50
https://canlii.ca/t/jfvs7#par23
https://canlii.ca/t/jfvs7#par26
https://canlii.ca/t/jfvs7#par58
https://canlii.ca/t/k95xs#par29
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officers, and to employees and agents. The same was done in the Delta 9 Cannabis case

in 2025.4

Test for Reasonableness of D&O Releases

55. In determining whether a release is reasonable and appropriate in the circumstances, courts

have considered the following non-exhaustive factors:

a. Whether the claims to be released are rationally connected to the purpose of the

restructuring;

b. Whether the release contributes to the restructuring;

c. Whether the release is fair, reasonable and not overly broad,;

d. Whether the restructuring can succeed without the release;

e. Whether the release benefits the debtor as well as the creditors generally; and

f.  Whether creditors have knowledge of the nature and effect of the release.*’

56. It is not necessary for each of the factors to apply in order for a release to be approved.

Courts must exercise discretionary powers in considering these factors.*®

46 Waygar Capital Inc. vs Quality Rugs of Canada Limited et al, (unreported): Endorsement of the Honourable Justice Penny made
May 3, 2024, paras 5-7, https:/fullerllp.com/wp-content/uploads/2023/11/Endorsement-of-Justice-Penny-QSG-May-3-
2024.pdf; Order of the Honourable Justice Penny made May 3, 2024 para 11; See also Delta 9, paras 35, 39, and 40.

47 Harte Gold, paras 81-86. See also Lydian International Limited (Re), 2020 ONSC 4006 (CanLlIl), para 54.

48 Harte Gold_para 80.



https://fullerllp.com/wp-content/uploads/2023/11/Endorsement-of-Justice-Penny-QSG-May-3-2024.pdf
https://fullerllp.com/wp-content/uploads/2023/11/Endorsement-of-Justice-Penny-QSG-May-3-2024.pdf
https://canlii.ca/t/k95xs#par35
https://canlii.ca/t/k95xs#par39
https://canlii.ca/t/k95xs#par40
https://canlii.ca/t/jmdl6#par81
https://canlii.ca/t/j8lwn#par54
https://canlii.ca/t/j8lwn#par54
https://canlii.ca/t/jmdl6#par80
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The D&O Release is Appropriate in the Circumstances

57. The D&O Release is appropriate and reasonable in the circumstances and should be granted

for the following reasons:

a. The claims to be released are rationally connected to the purpose of the
restructuring. The conduct giving rise to the proposed D&O Release relates in large
part to the acts and decisions undertaken by Mr. Hanoun during the NOI
Proceedings and SISP. These include efforts to stabilize operations, secure DIP
financing, manage cash flow, maintain supplier and customer relationships, identify
and qualify prospective purchasers, manage due diligence, assist with the virtual
data room, and participate in technical presentations and bidder discussions. Each
of these activities was undertaken under the direction of the Proposal Trustee or at

its request and was aimed at advancing the SISP.

b. The D&O Release contributes to the restructuring. Mr. Hanoun’s continuing
engagement ensured operational continuity, compliance with statutory obligations,
and confidence among employees, customers, and creditors throughout the NOI
Proceedings and SISP. His cooperation materially contributed to preserving
3Motion’s value and to achieving a going-concern sale. Mr. Hanoun’s efforts also
generated the successful bid from the Purchaser. His assistance was specifically
requested by both the Proposal Trustee and multiple bidders, including the
Purchaser, and directly facilitated a favourable outcome for stakeholders. In
addition, Mr. Stoyan similarly provided valuable guidance and assistance to 3Motion
during the NOI Proceedings. He reviewed proposed restructuring plans, liaised with

3Motion’s and the Proposal Trustee’s legal teams (including U.S. counsel), and
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arranged the DIP facility. The DIP facility provided essential liquidity to fund
professional fees and operational expenses during the restructuring. Moreover,
3Motion’s current and former employees provided crucial ongoing technical support.
They maintained the software platform, resolved client and technical issues, and
assisted the Proposal Trustee and prospective purchasers by answering product and
innovation-related questions during the SISP. They also addressed due diligence
inquiries and remain available to assist in transitioning the purchased assets to the

Purchaser’s platform.*

c. The Release is fair, reasonable and not overly broad. The D&O Release is
reasonable in the circumstances. It releases the Releasees from conduct during the
restructuring and from claims that relate otherwise to the affairs and business of
3Motion. It covers directors officers employees and representatives, both active
and former, as each category of personnel played a role in contributing to the
restructuring or needs to be released to prevent collateral suits being used to draw
the principal Releasees indirectly through contribution claims etc. It releases people
holding those offices in their official and personal capacities to avoid attempts at
end runs around the releases. The activities of the Released Parties advanced the
success of the NOI Proceedings and/or the SISP. The scope of the D&O Release is
appropriately tailored to cover those who contributed in good faith in the
restructuring, sale, and related implementation steps, and others who reasonably
need to be released as a precaution to prevent end runs around the releases, and

thereby achieve finality. It does not extend to any conduct amounting to gross

4% Hanoun Affidavit at paras 25-26, MR, Tab 2.
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negligence, willful misconduct, or statutory breaches, and is therefore fair and
proportionate in the circumstances. It expressly excludes any claims that are not

permitted to be released pursuant to Section 50(14) of the BIA.

d. The restructuring may be jeopardized without the Release. The D&O Release is a

material term of the APA and a condition to the closing of the Transaction.

e. The D&O Release benefits the debtor as well as the creditors generally. As noted
above, the D&O Release is an essential component of the Transaction which is
expected to significantly enhance collection of the accounts receivable for the

benefit of the creditors of 3Motion.

f. Creditors had knowledge of the nature and effect of the Release. 3Motion’s counsel
served the service list for this matter with its Motion Record enclosing the draft

SAVO and highlighting the Releases including the D&O Release.

C. The Distributions to pay the DIP Lender and the Professionals Should Be Approved

58. 3Motion seeks payment of all amounts owing under the DIP Facility, including all accrued
interest, fees and approved costs and all amounts properly owing to the Proposal Trustee,
its counsel, and also seeks payment of 3Motion’s counsel and advisors for fees and
disbursements incurred in connection with the NOI Proceedings and preparation therefor,
and the SISP subsequent to the filing date, and the US proceedings to recognize same. The
sale will generate more than sufficient funds to pay these amounts and will leave funds

available for unsecured creditors..
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D. The Stay Extension Should Be Granted

59. The BIA automatic stay of proceedings against 3Motion which arose by its NOI filing on
September 3, 2025, and was extended for 45 days on October 1, 2025 expires on November
14, 2025. 3Motion is seeking another 45 day extension of the stay to December 28, 2025
in order to close the sale transaction with the purchaser, obtain US Chapter 15 recognition
of the BIA proceeding and orders made therein as sought in the US on November 24, 2025
and to attempt to develop a proposal for distribution of the net sale proceeds (i.e. net of
the payment of the amounts secured by the court order Charges granted by the BIA Initial

Order).

60. Section 50.4(9) of the BIA provides that the Court may grant an extension or further
extension not exceeding forty-five (45) days for any individual extension or five months in
the aggregate following the expiry of the original 30 day period, where the Court is satisfied
that: (a) the debtor has acted in good faith and with due diligence; (b) the debtor will likely
be able to make a viable proposal if the extension being applied for were granted; and (c)
no creditor would be materially prejudiced by the extension.®® These conditions are

satisfied here.

61. 3Motion has acted in good faith and with due diligence. Specifically:

a. 3Motion is acting with a view to maximizing value for the stakeholders, in seeking

to close the Transaction;

b. the extension of the stay is necessary for 3Motion to finalize the Transaction;

50 BIA, s. 50.4(9).


https://laws-lois.justice.gc.ca/PDF/B-3.pdf
https://laws-lois.justice.gc.ca/PDF/B-3.pdf
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c. there is no material prejudice likely to result to creditors from the extension of the

stay;

d. 3Motion is likely able to make a viable proposal ,as it would only need to propose

an efficient distribution of the net sale proceeds; and

e. the Proposal Trustee supports the requested relief.

E. The Additional Chapter 15 Relief Should Be Granted

62. An order is sought out of an abundance of caution confirming that the Proposal Trustee in
its capacity as foreign representative can seek to include in the Chapter 15 recognition
process, recognition of the SAVO and any other orders which may be made in the BIA
Process in order to ensure that the conditions in the APA are met and that finality is brought
to the affairs of 3Motion. This is intended to assist the US Court in granting recognition
to the Orders subsequent to the filing of the NOI, including the SAVO, which assists in

satisfying the conditions of the APA.

F. The Second Report and Sealing Order

63. 3Motion is seeking an order approving the Second Report and its contents, and sealing its

Confidential Appendices.

64. The test for a sealing order, as set out in the Supreme Court of Canada decision of Sierra
Club of Canada v. Canada (Minister of Finance), and modified in the decision of Sherman

Estate v. Donovan, has been met.>!

51 Sierra Club of Canada v. Canada (Minister of Finance), 2002 SCC 41 (CanLlI), para 53 [Sierra Club] and Sherman Estate v.
Donovan, 2021 SCC 25 (CanLlIl), para. 38.


https://www.canlii.org/en/ca/scc/doc/2002/2002scc41/2002scc41.html
https://www.canlii.org/en/ca/scc/doc/2002/2002scc41/2002scc41.html
https://canlii.ca/t/51s4#par53
https://canlii.ca/t/jgc4w#par38
https://canlii.ca/t/jgc4w#par38
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65. The information contained in the Confidential Appendices to the Second Report are
commercially sensitive and, if publicly disclosed, could materially and negatively impair
the ability of the Proposal Trustee to market the assets of 3Motion to other interested parties
and obtain the highest and best price if the APA is not approved or the Transaction does
not close. Granting a time limited sealing order maintains public confidence in the efficacy

of the insolvency regime, which is an important public interest to protect.

66. Protecting the commercially sensitive nature of the Confidential Appendices outweighs
any deleterious effects of the sealing order and no reasonable alternative measure is

available. The benefits of a sealing order outweigh its negative effects.>

67. Accordingly, 3Motion requests an order that the Confidential Appendices to the Second
Report be sealed and kept confidential and not form part of the public record until the

closing of the Transaction or further order of this Honourable Court.

PART V - ORDER REQUESTED

68. For the reasons set out above, 3Motion respectfully request that the Court grant the

requested orders.

ALL OF WHICH IS RESPECTFULLY SUBMITTED

CBesant

Date: November 12, 2025 Chris Besant
GARDINER ROBERTS LLP

52 Sierra Club, para 53.


https://canlii.ca/t/51s4#par53
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SCHEDULE “B”

RELEVANT STATUTES

Bankruptcy and Insolvency Act, (RSC 1985, c. B-3) section 65.13
https://laws-lois.justice.gc.ca/eng/acts/B-3/section-65.13.html?txthl=clear

Restriction on disposition of assets

65.13 (1) An insolvent person in respect of whom a notice of intention is filed under section
50.4 or a proposal is filed under subsection 62(1) may not sell or otherwise dispose of assets
outside the ordinary course of business unless authorized to do so by a court. Despite any
requirement for shareholder approval, including one under federal or provincial law, the court
may authorize the sale or disposition even if shareholder approval was not obtained.

Individuals

(2) In the case of an individual who is carrying on a business, the court may authorize the sale
or disposition only if the assets were acquired for or used in relation to the business.

Notice to secured creditors

(3) An insolvent person who applies to the court for an authorization shall give notice of the
application to the secured creditors who are likely to be affected by the proposed sale or
disposition.

Factors to be considered
(4) In deciding whether to grant the authorization, the court is to consider, among other things,

o (a) whether the process leading to the proposed sale or disposition was reasonable
in the circumstances;

o (b) whether the trustee approved the process leading to the proposed sale or
disposition;

o (c) whether the trustee filed with the court a report stating that in their opinion the
sale or disposition would be more beneficial to the creditors than a sale or
disposition under a bankruptcy;

o (d) the extent to which the creditors were consulted;

o (e)the effects of the proposed sale or disposition on the creditors and other
interested parties; and

o () whether the consideration to be received for the assets is reasonable and fair,
taking into account their market value.

Additional factors — related persons


https://laws-lois.justice.gc.ca/eng/acts/B-3/section-65.13.html?txthl=clear
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(5) If the proposed sale or disposition is to a person who is related to the insolvent person, the
court may, after considering the factors referred to in subsection (4), grant the authorization
only if it is satisfied that

o (a) good faith efforts were made to sell or otherwise dispose of the assets to persons
who are not related to the insolvent person; and

o (b) the consideration to be received is superior to the consideration that would be
received under any other offer made in accordance with the process leading to the
proposed sale or disposition.

Related persons
(6) For the purpose of subsection (5), a person who is related to the insolvent person includes

o (a) adirector or officer of the insolvent person;

o (b)a person who has or has had, directly or indirectly, control in fact of the
insolvent person; and

o (c) aperson who is related to a person described in paragraph (a) or (b).

Assets may be disposed of free and clear

(7) The court may authorize a sale or disposition free and clear of any security, charge or other
restriction and, if it does, it shall also order that other assets of the insolvent person or the
proceeds of the sale or disposition be subject to a security, charge or other restriction in favour
of the creditor whose security, charge or other restriction is to be affected by the order.

Restriction — employers

(8) The court may grant the authorization only if the court is satisfied that the insolvent person
can and will make the payments that would have been required under paragraphs 60(1.3)(a)
and (1.5)(a) if the court had approved the proposal.

Restriction — intellectual property

(9) If, on the day on which a notice of intention is filed under section 50.4 or a copy of the
proposal is filed under subsection 62(1), the insolvent person is a party to an agreement that
grants to another party a right to use intellectual property that is included in a sale or disposition
authorized under subsection (7), that sale or disposition does not affect the other party’s right
to use the intellectual property — including the other party’s right to enforce an exclusive use
— during the term of the agreement, including any period for which the other party extends
the agreement as of right, as long as the other party continues to perform its obligations under
the agreement in relation to the use of the intellectual property.

Extension of time for filing proposal

50.4(9) The insolvent person may, before the expiry of the 30-day period referred to in
subsection (8) or of any extension granted under this subsection, apply to the court for an
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extension, or further extension, as the case may be, of that period, and the court, on notice to
any interested persons that the court may direct, may grant the extensions, not exceeding 45
days for any individual extension and not exceeding in the aggregate five months after the
expiry of the 30-day period referred to in subsection (8), if satisfied on each application that
(@) the insolvent person has acted, and is acting, in good faith and with due diligence; (b) the
insolvent person would likely be able to make a viable proposal if the extension being applied
for were granted; and (c) no creditor would be materially prejudiced if the extension being
applied for were granted.

Claims against directors — compromise

50(13) A proposal made in respect of a corporation may include in its terms provision for the
compromise of claims against directors of the corporation that arose before the commencement
of proceedings under this Act and that relate to the obligations of the corporation where the
directors are by law liable in their capacity as directors for the payment of such obligations.
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