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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 (CTG)

Debtor in a foreign proceeding.

X

DECLARATION OF BRYAN A. TANNENBAUM IN SUPPORT OF
(I) VERIFIED CHAPTER 15 PETITION; (II) FOREIGN REPRESENTATIVE'S
MOTION FOR ORDERS GRANTING PROVISIONAL AND FINAL RELIEF IN
AID OF FOREIGN MAIN PROCEEDING: AND (I1II) CERTAIN RELATED RELIEF

I, Bryan Tannenbaum, hereby submit this declaration (the “Declaration™) and state as
follows:

1. [ am a Managing Director of TDB Restructuring Limited (“TDB Restructuring”),
the authorized foreign representative (the “Foreign Representative”) of the above-captioned
debtor (“3Motion” or the “Debtor), who has filed a Form 33 Notice of Intention to Make a
Proposal, dated September 3, 2025 (the “NOI”), under section 50.4 (1) of Canada’s Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), as confirmed by the Certificate
of Filing re Estate No. 3267656 (the “Certificate”) issued by the Office of the Superintendent of
Bankruptcy Canada. Copies of the NOI and the Certificate are annexed hereto as Exhibits A and
B. Debtor’s filing of the NOI and the issuance of the Certificate commenced a proceeding under
the BIA (the “BIA Proceeding”), which was assigned Court File No. BK-25-03267656-0032) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”), and imposed a
stay against all proceedings against 3Motion.

2. I submit this Declaration in support of the following motions and other documents
submitted by the Foreign Representative concurrently herewith (collectively, the “First Day

Pleadings™): (a) the verified Chapter 15 petition of the Debtor; (b) the Motion of Foreign
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Representative for Entry of Provisional and Final Orders Granting Recognition of Foreign Main
Proceeding and Certain Related Relief Pursuant to Sections 362, 1517, 1519, 1520, 1521, and
105(a) of Bankruptcy Code (the “Recognition and Relief Motion™); (c) the Memorandum of Law
of Foreign Representative in Support of (I) Verified Chapter 15 Petition and (II) Motion of Foreign
Representative for Orders Granting Provisional and Final Relief in Aid of Foreign Main
Proceeding (the “Memorandum of Law™); and (d) the Motion of Foreign Representative for
Entry of Order Scheduling Provisional and Final Hearings and Specifying Form and Manner of
Service of Notice Pursuant to Sections 1515 and 105(a) of Bankruptcy Code and Bankruptcy Rules
2002 and 9007 (the “Scheduling and Notice Motion™).

3. I am a seasoned restructuring professional and advise primarily in the corporate
restructuring, recovery, and insolvency areas in Canada. As a Licensed Insolvency Trustee in
Canada, I provide leadership, effective strategies and resolutions in corporate reorganizations,
business investigations, receivership assignments, proposals, bankruptcy matters and liquidations.
I have helped mediate shareholder, partnership, and joint venture disputes, as well as provided
insight and strategic advice to the business and financial communities, including banks, mortgage
companies, insurance companies and law firms. Among the honors I have received for my
contributions to my profession and to the restructuring community, I was elected to the Institute
Fellowship, Institute of Chartered Accountants of Ontario in 2000, entitling me to use the “FCA”
designation —the highest designation conferred by the Institute — and was elected a Fellow of the
Canadian Association of Insolvency and Restructuring Professionals (CAIRP) and am now entitled
to use the distinguished certification mark “Fellow Chartered Insolvency and Restructuring

Professional (FCIRP).” Over the course of my over forty- year career, | have been involved in
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numerous BIA restructuring proceedings. I am graduated with honors in business administration
from the Ivey Business School at Western University in Ontario, Canada.

4. In my role as the Proposal Trustee (as defined below) of 3Motion’s BIA
Proceeding, I have become familiar with 3Motion’s business, day-to-day operations, and financial
affairs, and have been involved in the Debtor’s financing and restructuring efforts to date. Except
as otherwise indicated, all facts set forth in this Declaration are based upon my personal
knowledge, information supplied to me by members of 3Motion’s management and its
professionals, learned from my review of relevant documents, including the Affidavit of Reed
Hanoun (“RH”), 3Motion’s founder and sole director and officer, sworn to on September 29, 2025
(the “Hanoun Affidavit”), or my opinion based upon my experience and knowledge of the
Debtor’s industry, operations, and financial condition. A copy of the Hanoun Affidavit is attached
hereto as Exhibit C.

5. I am an individual over the age of 18 and, if called upon, could and would testify
to the facts set forth in this Declaration.

I. THE BIA PROCEEDING

6. On September 3, 2025, 3Motion filed the NOI commencing the BIA Proceeding,
in which TDB Restructuring was named proposal trustee (the “Proposal Trustee™).

7. On October 1, 2025, the Canadian Court entered an order in the BIA Proceeding, a
copy of which is attached hereto as Exhibit D (the “BIA Initial Order”), based upon, among
other things, the Hanoun Affidavit, the First Report of the Proposal Trustee dated September 29,
2025 (the “First Report”) and submissions of counsel for 3Motion, the Proposal Trustee and the

DIP Lender (as defined below). A copy of the First Report is attached hereto as Exhibit E.
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8. The BIA Initial Order, among other things, approved the First Report and
authorized the Proposal Trustee to take all steps required to fulfill its duties under the BIA and as
an officer of the Canadian Court, including to perform those duties necessary to fulfill the terms
of the BIA Initial Order and such Orders as may be issued by the Canadian Court, and appointed
TDB Restructuring as Foreign Representative.

9. The BIA Initial Order also, in pertinent part, approved (i) the DIP Facility from
West Tech Fitness Group Inc. (“West Tech™) in the amount of CAD $750,000 pursuant to the
signed DIP Term Sheet annexed to the Hanoun Affidavit and the First Report; (ii) the sale and
investment solicitation process for the business and assets of 3Motion (the “SISP”), pursuant to
Schedule A attached to the BIA Initial Order, and steps to implement same by the Proposal Trustee;
(ii1) the key employee retention arrangement (the “KERP”’) made between 3Motion and RH,
whereby RH was terminated as an employee and released from his non-competition and non-
solicitation obligations and then retained by 3Motion as a consultant to assist 3Motion and the
Proposal Trustee with its interim operations, SISP, and restructuring, without prejudice to RH’s
ability to participate in a non-arms length bid and to assist bidders for and buyers of 3Motion’s
assets; and (iv) the appointment of the Proposal Trustee as the foreign representative of the BIA
Proceeding for purposes of making an application for recognition of same under Chapter 15 of the
US Bankruptcy Code and requesting the aid of assistance of U.S. courts, including the US
bankruptcy courts and the Delaware Chancery court, in enforcing the stay of proceedings which
arose as a result of the BIA Proceeding and other orders that might issue in the BIA Proceeding.
A. THE BUSINESS ENTERPRISE OF 3MOTION

a. Background,_ Ownership and Operations
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10. 3Motion 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.

11.  Asset forth in the Hanoun Affidavit, 3Motion is currently insolvent with no secured
debt and unsecured debt of approximately CAD $4.3 million, excluding disputed litigation claims.
As described in Appendix B to the First Report, the 3Motion Cash Flow shows that the opening
cash for the week of September 6, 2025 was $305,450 with closing cash for the week of November
29, 2025 at $47,799 — insufficient to pay the arbitration award held by Accentiko (as defined
below) of $387,377.61. Finally, 3Motions’s financial statements, at Exhibit H of the Hanoun
Aftidavit, show, in the profit and loss statement for the first 9 months of 2025 revenue at
$1.023,760 against expenses of $3.219,562. While RH testifies in the Hanoun Affidavit that “the
technology assets are believed to be far more valuable than book value,” 2024 showed a loss of
$1.23 million, with accumulated deficits increased from $3,774,326 in 2023 to $5,004,484 in 2024
and trending further negative in 2025. It is clear that, absent the BIA Proceeding, incorporating
the SISP and the DIP Loan of $750,000, 3Motion is unable to pay its debts as they become due,
demonstrating insolvency under the liquidity test.

12. Thus, 3Motion initiated the BIA Proceeding with the support of its shareholders in
order to stabilize the business enterprise, protect the viability of the business, implement the SISP,
and develop and implement a proposal to distribute the proceeds thereof to its creditors — all under
the supervision of TDB Restructuring, the Proposal Trustee.

13.  Asdescribed in the Hanoun Affidavit, “3Motion’s primary business activities include
developing its own proprietary technology to analyze and process intricate human motion data from

various video sources. This technology can then be integrated into 3Motion’s customers’ products
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and services, which once done, gives its customers access to valuable data insights previously
obtainable only through expensive motion capture labs and complex wearable suits and sensors.
3Motion’s primary technology that achieves the foregoing is known as the 3DNeuroNet Engine, and
combines computer vision, artificial intelligence and machine learning all in one platform to
deliver activity-specific data. 3Motion’s technology has applications in various fields including
health technology, occupational and workplace safety, and sports performance enhancement and
training.”

14.  Together with the Hanoun Family Trust, RH owns approximately 18% of
3Motion’s equity, with the remainder of its shares owned by 65 other investors.

15.  The equity financing of the company consisted of share investments and
investments made via Simple Agreements for Future Equity (each known as a “SAFE”, an
instrument originally developed by Silicon Valley entrepreneurs to finance tech companies). As
SAFE investments have attributes of debt and equity, the Proposal Trustee will address the
question of what rank the SAFEs have vis a vis other creditors in a future proposal to creditors it
may submit in the BIA Proceeding or a bankruptcy proceeding.

b. Business Assets

16.  As set forth in the Hanoun Affidavit, 3Motion’s assets consist primarily of the six
software applications:

(a) RiskAl — offers workplace solutions;

(b) ROSA - offers office ergonomics solutions;

(©) PerformAl - offers fitness testing solutions;

(d) HealthAl -  offers physical therapy solutions.

(e) ProPlayAl — offers baseball pitching mechanics analysis; and

63} Sports Al —  offers multi-sport biomechanics analysis which can be
tailored to specific sports.
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17.  The intellectual property supporting these 6 applications consists of copyright in
the software for each application, trademark protection for the branding of each application, a
patent for Prolay Al technology issued and administered by the U.S. Patent and Trademark Office
(the “US Patent”), and trade secrets and know how pertinent to each application.

18.  In addition to the 6 software applications, 3Motion has licensing contracts with
customers who are users of those modules, and accounts receivable owing by those customers of
approximately CAD $738,737 as of the date of the NOI.

19. 3Motion has one large non-current account receivable — an arbitration award in the
amount of CAD $978.913 against an Ohio corporation, PT Genie, LLC. That award and related

assets may be purchased as part of the SISP.

B. CREDITORS & EMPLOYEES

a. Secured Creditors

20. 3Motion has no secured creditors.

21.  In order to simplify the BIA process, 3Motion paid in full from cash on hand a
secured loan of approximately CAD$220,000 in favor of Royal Bank of Canada (“RBC”) prior to
the filing of the NOI. 3Motion is in the process of having the registration in favour of RBC
discharged.

b. Unsecured Creditors

22. As described in the Hanoun Affidavit, as at August 25, 2025, 3Motion’s books and
records show that there are approximately 26 unsecured creditors (inclusive of the SAFEs which
constitute a significant portion of the unsecured debt) with claims totaling approximately CAD$4.3
million as described in the Hanoun Affidavit at paragraph 5. A list of the 26 creditors holding

unsecured claims is included in the NOI.
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c. Contingent Creditors: Pending Litigation Against 3Motion
23. 3Motion is involved in two material actions.
24, One action is an arbitration in Ontario, Canada brought by Accentiko Inc.

(“Accentiko™), a software development company headquartered in the United States, arising from
a commercial dispute over 3Motion products. This action has resulted in an arbitration award
against 3Motion in the amount of CAD $387, 377.61, plus interest and costs. Accentiko was in the
process of converting the award to a judgment when the NOI filing was made, staying that
proceeding.

25. A second and more significant action is the lawsuit brought by VelocityEHS
Holdings, Inc. (“Velocity™) against 3Motion in the Delaware Chancery Court in the United States
(the “Velocity Litigation™). In the Velocity Litigation, Velocity is seeking (i) injunctive relief
preventing 3Motion from competing in certain business sectors; and (ii) damages of between USD
$1,613,997 and USD $5,379,990 based on an alleged loss of revenue due to 3Motion’s alleged
breach of its non-competition obligations under a ‘Platforms Acquisition and Development
Agreement’ entered into between Velocity and 3Motion on March 2, 2022. The dispute essentially
concerns the scope of a non-compete provision in the March 2022 agreement. 3Motion denies any
wrongdoing and disputes both liability and damages and asserts that nothing is owing and that,
even if there were, that damages are nominal. Although Velocity seeks injunctive relief, no interim
injunction was either sought nor obtained. A copy of the complaint and 3Motion’s answer is
attached to the Hanoun Affidavit.

26.  The document production deadline has expired in the Velocity Litigation and
Velocity had been seeking to conduct depositions and take other steps in the case. However, on

October 1, 2025, the Delaware Chancery Court approved a stipulation between Velocity and
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3Motion (the “Delaware Stipulation™) setting October 30, 2025 as the completion date for fact
discovery and various other deadlines for expert discovery and pre-trial matters through early
March 2026, with a trial date scheduled from March 16-18, 2026. The Stipulation was expressly
without prejudice to the right of 3Motion to seek Chapter 15 relief.

d. Employees

27. Since its inception 3Motion has had a small number of direct employees and
subcontracted various services, as is typical of technology companies. 3Motion currently has no
employees remaining.

C. CIRCUMSTANCES LEADING UP TO THE BIA PROCEEDING AND THE
CHAPTER 15 FILING

28.  The primary cause of 3Motion’s financial difficulties has been the exhaustion of its
cash resources. The expense of defending the Velocity Litigation has imposed a significant
financial burden, diverting liquidity and disrupting operations.

30.  Velocity is a large, well-resourced privately-held US company with over 600
employees which claims to be the global leader in its Employee Health and Safety software
platform sector. It has retained, as co-counsel, the services of Weil Gotshal, a large, well-respected
and aggressive Wall Street law firm, in the Velocity Litigation. An effect of the Velocity Litigation
could be to suppress competition, as one of Velocity’s competitors, Benchmark, is a significant
investor in 3Motion. However, the cost of trying to prove that effect or seek remedies under anti-
competition law would be cost-prohibitive for 3Motion.

31.  Defending the Velocity Litigation has caused a substantial cash drain on 3Motion’s
working capital and has also distracted management’s focus on growing the business. Moreover,
the existence of the Velocity Litigation has chilled 3Motion’s ability to secure new investment and

fund its working capital.
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32.  With cash flow constraints intensifying, and access to external financing severely
impacted, the Foreign Representative, together with 3Motion and their respective professionals, has
determined that the BIA Proceeding, as reinforced by this Chapter 15 case, is necessary to provide a
framework to stabilize 3Motion’s operations with a stay of proceedings, preserve its value, arrange
the orderly marketing and sale of its business and assets, and develop a proposal for the distribution
of the proceeds. This course is the only realistic option at this time for 3Motion and is in the best

interests of its stakeholders.

D. CASH FLOW & DIP FINANCING APPROVED BY THE CANADIAN COURT IN
THE BIA INITIAL ORDER

33.  As required by the BIA, 3Motion prepared the Cash Flow which the Proposal
Trustee incorporated into the First Report.

34. The Cash Flow suggests that 3Motion could operate through the restructuring
process with the projected receipts and disbursements. Given the razor thin margins, however, and
out of an abundance of caution, 3Motion determined that it would be prudent to obtain a DIP Loan,
which determination the Proposal Trustee supported. The BIA Initial Order approves such relief
in the form of the DIP Facility to support working capital and the SISP.

35.  Thus, to back stop 3Motion’s cash flow requirements and any potential cash shortfall
during the BIA Proceeding and the Chapter 15 process, West Tech, in its capacity as the interim
lender under the DIP Term Sheet (the “DIP Lender™), is providing 3Motion a debtor-in possession
loan in the maximum amount of CAD $750,000.00 (the “DIP Loan”) pursuant to the terms of the
signed DIP Term Sheet, attached to the First Report. The Canadian Court approved the DIP Loan in
the BIA Initial Order.

36.  The DIP Term sheet contemplates that the DIP Lender may also submit a bid for

some or all of the assets of 3Motion in its SISP process, and permits the DIP Lender to credit bid
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its DIP Loan and any other secured debt owed to the DIP Lender. The SISP provides that the
Proposal Trustee will assess the bids and determine the Successful Bid.

37.  West Tech is capitalized by certain 3Motion investors. Those investors include RH
and, as such (including West Tech’s interest in credit bidding), the DIP Loan is not an arm’s length
transaction. 3Motion explored, unsuccessfully, other sources of funding and West Tech provided
the only available DIP financing.

38. In the absence of the DIP Loan, 3Motion would not be able to conduct the SISP and
will be forced to shut down the business and commence a liquidation of its assets, resulting in the

loss of value and jobs, which would be detrimental to all of 3Motion’s creditors and stakeholders.

E. THE SISP APPROVED BY THE CANADIAN COURT IN THE BIA INITIAL
ORDER

39.  The BIA Initial Order approved the SISP on October 1, 2025. As set forth in the
Hanoun Affidavit, its implementation is now underway.
40.  The following is a summary of the SISP:

(a) the SISP contemplates a dual track process, which will allow for the
acceptance of bids for investments and restructuring proposals, as well as
bids to acquire the business and assets of 3Motion;

(b) the Proposal Trustee will administer the SISP;

(©) as soon as reasonably practicable, the Proposal Trustee will prepare a list of
potentially interested parties for participation in the SISP and will provide
them with a ‘teaser’ to participate in the SISP;

(d) all participants will be required to execute a non-disclosure agreement and

disclose indirect and direct principals of the participant;

11
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(©)

(H
(2

(h)

(1)

@
(k)

)

any party executing a non-disclosure and confidentiality agreement will be
invited to review a virtual data room including the salient details of the
business and assets of 3Motion and to submit non-binding expressions of
interest;

all offers must disclose the participation/involvement of insiders;

the Proposal Trustee will review the expressions of interest and invite select
parties to submit binding letters of intent in the form of a completed
agreement of purchase and sale;

all offers must be, and all transactions will proceed, on an “as is, where is”
basis and will not be conditional on diligence or financing;

whether or not the offer is for all of the assets or just one or some of the 6
technology stacks that comprise the 3Motion business, the offer must assign
a separate price for each technology stack to which the bid applies so that
the offers can be meaningfully compared by the Proposal Trustee;

the final bid (or bids) will be selected and executed;

the Proposal Trustee will then seek Canadian Court and US Bankruptcy
Court (collectively, the “Courts™) approval of the selected transaction (or
transactions); and

the transaction(s) shall close forthwith after the Courts’ approval.

In accordance with SISP, the Proposal Trustee required RH to enter into an

acknowledgment regarding his non-arms length involvement in the SISP and to ensure the integrity

of the SISP.
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42.  In order to advance the SISP Process in the first 30 days of the Process, 3Motion
and the Proposal Trustee have worked together to update the virtual data room available to
investors, prepare a non-disclosure agreement and outline of the business for interested parties,
identify potential buyers for various business modules, and reach out to such buyers to assess their
level of interest.

43.  The Proposal Trustee has certain discretion under the BIA Initial Order to further
extend each of the SISP deadlines for 14 days if required. On October 17, 2025, in accordance
with the SISP, the Proposal Trustee notified the service list that the deadlines had be amended.
The SISP’s revised timelines set October 24 as the Bid Deadline, October 28 as the selection of
the Successful Bidder, November 7 as the approval by the Canadian Court of the Successful
Bidder, and November 26 as the closing, unless the Proposal Trustee otherwise permits. The
proposal Trustee has subsequently extended the deadline for Canadian Court approval to
November 13, 2025 due to court availability constraints.

44.  The Proposal Trustee has been able to reasonably canvass the potential market for
the 3Motion Assets and facilitate an expeditious sale process, consistent with 3Motion’s cash flow
and the SISP timelines. These steps help ensure that a strong, fair and transparent sale process can

be conducted within those constraints so that value can be maximized for the stakeholders.

F. THE KEY EMPLOYEE RETENTION PLAN APPROVED BY THE CANADIAN
COURT IN THE BIA INITIAL ORDER

45.  The assistance of 3Motion’s CEO is critical to maximize the value of 3Motion’s
assets offered for sale/restructuring in the SISP, to assist the Proposal Trustee in administering the
SISP, to provide governance to 3Motion to carry out the Courts’ processes and execute transactions
for 3Motion, and to continue interim operations of 3Motion so that it can preserve its going concern

value. Accordingly, RH’s retention as part of the BIA and Chapter 15 proceedings was necessary.
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46.  To facilitate the foregoing, and as discussed with and approved by the Proposal
Trustee, RH’s employment agreement with 3Motion was terminated subsequent to the filing of the
NOI and replaced with a consulting agreement. RH’s compensation under the consulting
agreement is consistent with his terminated employment agreement, except there is no severance
or termination pay due on termination or expiry of the arrangement. RH will also not receive a
cash bonus for agreeing to stay on. The only benefit RH will receive beyond what the
compensation that was in his employment agreement is the release of the noncompetition and non-
solicitation clauses in that agreement, so he will be free to assist bidders, if requested (including
West Tech with a credit bid), with their bids and with post sale integration of any acquired assets,
as described above. As noted, that assistance is anticipated to benefit the stakeholders by producing
better sale prices. Copies of the employment, termination and consulting agreements are attached

to the Hanoun Affidavit.

G. CHAPTER 15 APPLICATION APPROVED BY THE CANADIAN COURT IN
THE BIA INITIAL ORDER

47. By Board resolution, 3Motion appointed TDB Restructuring as the foreign
representative of the BIA Proceeding (“Foreign Representative”) to file a Petition under Chapter
15 of the United States Bankruptcy Code for recognition of the BIA Proceeding, and to bring a
motion for interim and final relief to stay all proceedings against 3Motion in the United States,
including the Velocity Litigation, and to seek recognition of the BIA Proceeding as a foreign main
proceedings and any other relief which may be deemed necessary to give full effect to the BIA
restructuring process in the United States. That appointment is understood to be sufficient to
constitute TDB Restructuring, the Proposal Trustee, as the Foreign Representative for Chapter 15

purposes, as the status of the Proposal Trustee includes oversight of this Chapter 15 proceeding.

14
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48. As noted, out of an abundance of caution, 3Motion sought and obtained in the BIA
Initial Order, approval of TDB Restructuring’s appointment as foreign representative for this
Chapter 15 process and a request for the assistance of U.S. courts in recognizing the BIA
Proceeding, the stay of proceedings which was triggered by 3Motion’s filing of the NOI on
September 3, 2025 and in giving full effect in the United States to Orders made in the BIA
Proceeding.

49.  Recognition of the BIA Proceeding in the United States (“U.S.”) is important (i) to
protect 3Motion’s US intellectual property, US customers and contracts, and U.S receivables, (ii)
to halt the Velocity Litigation and channel any and all disputes between 3Motion and Velocity into
the BIA Proceeding with its claim reconciliation regime, and (iii) to recognize a sale of 3Motion’s

assets, through the SISP.

H. VELOCITY’S EFFORTS TO CONTINUE THE VELOCITY LITIGATION

50.  On September 3, 2025, TDB Restructuring understood that 3Motion’s US counsel
in the Velocity Litigation, Baker Hostetler, notified Velocity of the NOI filing and of the stay of
proceedings against 3Motion under the BIA Proceeding. However, Velocity declined to stipulate
to a stay of the Velocity Litigation and continued to take steps in that action since being so advised
and indicated its intention to continue to do so. Subsequent to the entry of the BIA Initial Order,
however, Velocity and 3Motion entered into Delaware Stipulation, which suspends the deadline for
completion of discovery until October 30, 2025 without prejudice to the right of 3Motion to seek
Chapter 15 relief.

51.  Accordingly, TDB Restructuring, as the Foreign Representative, has filed the
instant Chapter 15 petition for recognition and the motion for and final interim relief under Chapter

15 to enforce the BIA stay pending the hearing on recognition of the Chapter 15 proceeding.
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52. 3Motion would prefer to minimize contested litigation and reduce the expense of
this process, with Velocity having a full and fair opportunity to be heard as a claimant in the BIA
Proceeding and as a participant in the SISP, if it so chooses. The BIA further provides that Velocity
has the right to apply to the Canadian Court to lift the BIA stay of proceedings as against it, and
the Canadian Court has the discretion to determine whether that is appropriate.

L STAY EXTENSION

53.  Under the BIA Initial Order, the initial stay of proceedings and time to file a
proposal has been extended from October 2, 2025 to November 14, 2025. 3Motion is acting in
good faith and with due diligence in seeking to preserve its business as a going concern basis for
the benefit of all of its stakeholders and to permit the Proposal Trustee to conduct the SISP in
accordance with the BIA Initial Order . Further, 3Motion has advised it is bringing a further
motion on November 13, 2025 to further extend the stay for 45 days and seek court approval of
any sales and related vesting orders

54. A distribution of any sales proceeds resulting from such sales if concluded and
approved by the Canadian Court, is currently proposed by 3Motion to be accomplished by way of
a proposal to creditors filed in the BIA Proceeding during the further extension period, which
would then need to be put to a creditor vote and then sanctioned by Canadian Court order. If that
proposal to creditors is not made or is unsuccessful, the proceeding will convert automatically to
a liquidating bankruptcy process pursuant to the BIA and the Proposal Trustee will automatically
become the bankruptey trustee in that BIA liquidating bankruptcy process and the proceeds would
be distributed by the bankruptcy trustee to creditors in accordance with the waterfall specified in

the BIA.
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55.  Accordingly, the Foreign Representative requests that this Court stay the Velocity
Litigation, the Arbitration and any potential actions that might be commenced until this Court
issues its order of recognition regarding the BIA Proceeding in which a permanent stay will be
issued. This stay is necessary to protect and preserve the Debtor’s assets and, in particular, the US
Patent — the centerpiece of the BIA restructuring - which assets are in jeopardy if any of this
litigation continues or if new litigation is commenced.

J. CONCLUSION

56.  The relief sought in the First Day Pleadings will provide stability to 3Motion’s
business and enable 3Motion to pursue a restructuring in the BIA Proceeding through the SISP for
the benefit of all stakeholders. The relief sought in these First Day Pleadings is supported by
3Motion, its interim DIP lender West Tech, 3Motion’s shareholders and, of course, the Foreign
Representative. Velocity’s position on the relief sought is not yet known. At present, 3Motion is
not aware of any creditor or stakeholder who opposes the relief sought, or who would be materially
prejudiced if such relief is granted.

57.  Based on the foregoing, I believe that the relief being requested at the outset of this
Chapter 15 case is well justified, necessary under the circumstances, in the best interests of the
Debtor and its creditors and other stakeholders, and should be granted.

I certify pursuant to 28 U.S.C. § 1746 under penalty of perjury under the laws of the U.S. that the

foregoing is true and correct to the best of my knowledge, infprmation, and belief,

Dated: October 23, 2025 /
per.  /7)°

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
Managing Director

TDB Restructuring Limited, solely in its capacity as
Proposal Trustee and Foreign Representative of
3MotionAl Inc. and not in its or his personal or
corporate capacity
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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. /Z/
DA loh,

3MotionAl Inc.
Insolvent Person

To be completed by Official Receiver:

Filing Date Official Receiver
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Division No. -
Court No.
Estate No.
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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
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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

Page 3 of 3

List of Creditors with claims of $250 or more.
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

Total 4,395,992.40

3MotionAl Inc.
Insolvent Person
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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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Court File No. BK-25-03267656-0032
Estate No. 32-3267656

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C., 1985, C.
B-3, AS AMENDED

IN THE MATTER OF THE NOTICE OF INTENTION TO
MAKE A PROPOSAL OF 3SMOTIONAI INC. FILED IN THE
CITY OF MISSISSAUGA, IN THE PROVINCE OF
ONTARIO

AFFIDAVIT OF REED HANOUN

I, REED HANOUN, of the Town of Oakville in the Province of Ontario, AFFIRM AND STATE:

1. I am the sole director and officer, as well as the founder of 3MotionAl Inc. (“*3Motion”)
and as such, have personal knowledge of the matters contained in this affidavit. Where
facts deposed to in this affidavit are based on information from others, 1 verily believe such

information to be true and accurate.

2. 3Motion 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.

3. On September 3, 2025, 3Motion filed a notice of intention to make a proposal (the “NOI”)
pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the
“BIA”). TDB Restructuring Limited (“TDB”) was named proposal trustee (the “Proposal
Trustee”) of 3Motion’s proposal process (the “Proposal Proceeding”). A copy of the
certificate of filing of the NOI from the Superintendent of Bankruptcy in respect of the

Proposal Proceeding is attached as Exhibit *A’.
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4. This affidavit is sworn in support of a motion by 3Motion for orders as follows:

Stay Extension, Approval of First Report of the Proposal Trustee, and Expansion of
Proposal Trustee Role

@) An initial proposal order, among other things;

(i)

(i)

(iii)

extending the time for 3Motion to file a proposal under section 50.4(9) of

the BIA by 45 days to and including November 14, 2025;

approving the first report of the Proposal Trustee, to be filed separately with
the Court (the “First Report”), and the activities of the Proposal Trustee

set out therein;

enhancing the scope of the power and authority of the Proposal Trustee, as
set out herein, so as to enable the Proposal Trustee to fully administer the
SISP (as defined below) and to monitor and oversee the operations of

3Motion’s business enterprise through the Proposal Proceeding;

DIP Financing Plus DIP, Administration and D&O Charges

(b) An Order authorizing 3Motion to enter into the interim financing term sheet (the

“DIP Term Sheet”) with West Tech Fitness Group Inc. (“West Tech”) as interim

lender, and

(i)

granting West Tech a super priority charge (the “DIP Charge”) in an
amount not to exceed $750,000.00 plus interest, fees and expenses, against
3Motion’s property, assets and undertakings as security for all of 3Motion’s
obligations to West Tech under the DIP Term Sheet. The DIP Charge shall
rank ahead of all other security trusts encumbrances and claims on 3Motions
property assets and undertaking;
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(i) granting a super-priority charge against 3Motion’s property, assets and
undertakings (ranking ahead of the DIP Charge) in an amount not to exceed
$500,000, in favour of 3Motion’s legal counsel, the Proposal Trustee and
the Proposal Trustee’s legal counsel, as security for the professional fees
and disbursements of the Proposal Trustee and counsel to the Proposal
Trustee and counsel to 3Motion (the “Administration Charge”), which
shall rank ahead of all other security trusts encumbrances and claims on
3Motions property assets and undertaking except the DIP Charge;

(ili)  granting a charge against 3Motion’s property, assets and undertakings
(ranking behind the DIP Charge) in an amount not to exceed $150,000 in
favour of 3Motion’s directors and officers, to secure 3Motion’s obligation
to indemnify the directors for certain potential liabilities (the “D&O
Charge”), which shall rank ahead of all other security trusts encumbrances
and claims on 3Motions property assets and undertaking except the DIP
Charge and the Administration Charge;

SISP Order
(© An Order approving a sale and investment solicitation process for the business and
assets of 3Motion, a copy of which is attached below (the “SISP”) and steps to

implement same;

KERP Order

(d) An Order approving the key employee retention arrangement made between 3M
and its CEO, Reed Hanoun (“RH”) whereby RH was terminated as an employee
and released from his non competition and non solicitation obligations and then
retained by 3M as a consultant to assist 3M and the Proposal Trustee with its interim
operations, SISP, and restructuring, without prejudice to the ability of RH to
participate in a non-arms length bid and to assist arms length bidders for and buyers

of the assets;

Foreign Representative and Judicial Assistance Order



