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Part 2:  FACTUAL BASIS 

3. All capitalized terms not otherwise defined have the meaning ascribed to them in the 

Proposal.  

A. Background  

4. Ecoation is in the business of providing industry-leading technology platforms for 

greenhouse growers. Ecoation’s technology platforms include: 

(a) technology applications known as “Cropscanner”, “OKO IPM”, “OKO Yield”, and 

“OKO IPM + Yield” (collectively, the “Cropscanner OKO Assets”); and 

(b) assets related to a “ROYA” robot (the “ROYA Assets”).  

5. Ecoation’s revenues suffered as a result of the COVID-19 pandemic beginning in 2020, 

and the Russian invasion of Ukraine in 2022. These events caused financial hardship or 

uncertainty for many of Ecoation’s customers, including through global shortages of 

fertilizers and agricultural materials. Ecoation moved to sell simpler, lower cost products, 

and while demand increased, Ecoation was unable to generate sufficient revenue to meet 

company expenses. 

6. Given its liquidity issues, Ecoation undertook restructuring efforts prior to these 

proceedings. Ecoation pitched its business to potential buyers and investors, and ultimately 

selected an entity related to Biobest Group NV (“Biobest”) as the best and only viable 

option for a sale transaction. 

7. Unfortunately, delays in the diligence process coincided with Ecoation’s largest creditor, 

His Majesty the King in Right of Canada as represented by the Minister of Agriculture and 

Agri-Food (“AAFC”), requiring a 1-year lump-sum payment on Ecoation’s unsecured loan 

in January 2025. This payment further reduced Ecoation’s available liquidity and forced 

Ecoation to enter these proceedings. 
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B. NOI Proceedings 

8. On April 8, 2025, Ecoation filed a notice of intention (“NOI”) to make a proposal under 

Section 50.4 of the BIA with the Office of the Superintendent of Bankruptcy, commencing 

these proceedings (the “NOI Proceedings”). KPMG Inc. was appointed as the proposal 

trustee (the “Proposal Trustee”). 

9. On April 15, 2025, this Court granted an initial order, among other things: 

(a) approving a super-priority charge against Ecoation’s property and assets in the 

maximum amount of $150,000 to secure the fees of Ecoation’s counsel, the 

Proposal Trustee, and the Proposal Trustee’s counsel (the “Administration 

Charge”);   

(b) approving debtor-in-possession financing from an entity related to Biobest, 

providing Ecoation with up to $1,000,000 of interim financing in these NOI 

Proceedings (the “DIP Loan”); and 

(c) approving a super-priority charge against Ecoation’s property and assets as security 

for the DIP Loan, subject only to the Administration Charge. 

10. On May 7, 2025, this Court granted the KERP Order, among other things:  

(a) approving a $50,000 key employee retention plan and corresponding charge against 

Ecoation’s property and assets; 

(b) approving the sale solicitation process (the “SISP”), to solicit bids for a sale of all 

or part of Ecoation’s property or business; 

(c) authorizing and directing Ecoation to execute and enter into a stalking horse asset 

purchase agreement for sale of the Cropscanner OKO Assets (the “Stalking Horse 

APA”) to an entity related to Biobest. 

11. On July 3, 2025, this Court granted an order, among other things, approving the sale of the 

Cropscanner OKO Assets for:  
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(a) $1.5 million;  

(b) an earnout agreement providing for up to $30,000,000 of additional cash 

consideration if the purchaser achieves certain business milestones over the next 

five years (the “Earnout”); and  

(c) other consideration, pursuant to the Stalking Horse APA. 

12. On August 8, 2025, this Court granted an order, among other things, approving the sale of 

the ROYA Assets for total consideration of approximately $45,000. 

13. Pursuant to multiple orders of this Court over the course of the NOI Proceedings, the 

deadline for filing a proposal pursuant to Section 50.4(9) of the BIA was extended to 

September 29, 2025. 

C. The Proposal 

14. Following the sale of the ROYA Assets, Ecoation negotiated and drafted the Proposal in 

consultation with the Proposal Trustee.  

15. The key terms of the Proposal are that: 

(a) within 10 business days following the granting of the Proposal Order, 80% of 

Ecoation’s remaining Cash Fund (estimated to be $403,629), will be transferred to 

the Proposal Trustee; 

(b) within 60 business days following the transfer of the Cash Fund to the Proposal 

Trustee, the Proposal Trustee shall make the following Distributions: 

(i) first, in an amount sufficient to pay all outstanding Administrative Fees and 

Expenses; 

(ii) second, to satisfy Crown Claims, if any; 

(iii) third, to the Secured Creditors in an amount sufficient to pay in full any 

Proven Secured Claims; 
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(iv) fourth, to the Preferred Creditors, if any, in an amount sufficient to pay in 

full any Proven Preferred Claims; 

(v) fifth, to the Convenience Creditors to satisfy the Convenience Claims; and 

(vi) sixth, the balance shall be paid pro rata to the Affected Creditors, based on 

the amounts of their respective Proven Affected Claims; 

(c) immediately following the Distributions, Ecoation will assign to the Affected 

Creditors the right to receive the following percentages of any future proceeds 

arising from the Earnout, to be shared pro rata amongst the Affected Creditors until 

their proven claims are repaid in full: 

(i) 50% of any Earnout payment received by Ecoation where such payment is 

less than $200,000; and 

(ii) 80% of any Earnout payment received by Ecoation where such payment is 

greater than or equal to $200,000; and 

(d) the payment of the Distributions and the assignment of the Earnout shall fully 

satisfy and release all claims of Affected Creditors, including claims against present 

and former directors and officers of Ecoation. 

16. The Proposal states it will be effective if: 

(a) the Proposal is passed at the Creditor’s Meeting with the majority votes required 

under the BIA; and 

(b) the Proposal Order is granted by this Court.  

D. Proposal filing and Creditor’s Meeting 

17. On September 29, 2025, the Proposal Trustee filed the Proposal with the Office of 

Superintendent of Bankruptcy. 

18. On October 6, 2025, the Proposal Trustee sent to all creditors of Ecoation: 
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(a) a “Notice of Proposal” including a copy of the Proposal and other materials required 

pursuant to the BIA; and 

(b) the Proposal Trustee’s report on the Proposal dated October 6, 2025. 

19. On October 17, 2025, the Proposal Trustee held the Creditor’s Meeting where the Proposal 

was passed unanimously by all creditors voting on the Proposal (seven votes in favour and 

zero votes against). 

Part 3:  LEGAL BASIS 

20. Ecoation relies upon: 

(a) BIA, Part III, Division I; 

(b) the inherent jurisdiction of this Court; and 

(c) such further and other legal basis as counsel may advise and this Court may allow. 

A. Approving the Proposal is appropriate 

21. Canadian insolvency courts have applied the following framework to the approval of 

proposals under the BIA: 

[17]           Pursuant to s. 54(2)(d) of the BIA, a proposal is deemed to be accepted 
by the creditors if it has achieved the requisite “double majority” voting threshold 
at a duly constituted meeting of creditors. 

[18]           The BIA requires the proposal trustee to apply to court to sanction the 
proposal.  At such hearing, s. 59(2) of the BIA requires that the court refuse to 
approve the proposal where its terms are not reasonable or not calculated to benefit 
the general body of creditors. 

[19]           In order to satisfy s. 59(2) test, the courts have held that the following 
three-pronged test must be satisfied: 

(a)   the proposal is reasonable; 

(b)   the proposal is calculated to benefit the general body of creditors; and 

(c)   the proposal is made in good faith. 

[…] 
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Kitchener Frame Limited (Re), 2012 ONSC 234 at paras 17-19 

See also: Contech Enterprises Inc. (Re), 2015 BCSC 129 at paras 
124-126; and In the Matter of the Proposal to Creditors of 
Conforti Holdings Limited, 2022 ONSC 542 at paras 21-25 

22. On a motion for court approval of a proposal, the Court must consider the interests of the 

debtor (in restructuring debt and staying in business), the creditors (in resolving claims in 

a reasonable fashion), and the public (in maintaining the integrity of the bankruptcy process 

and the need to preserve commercial morality). The court must also consider the interests 

of all stakeholders and weigh the effects of the approval of the proposal against those of a 

bankruptcy. 

In the Matter of the Proposal to Creditors of Conforti Holdings 
Limited, 2022 ONSC 542 at para 26 

Contech Enterprises Inc. (Re), 2015 BCSC 129 at para 127 

23. Canadian insolvency courts have accorded significant deference to the majority vote of 

creditors at a meeting of creditors and have also accorded deference to the recommendation 

of the proposal trustee. 

In the Matter of the Proposal to Creditors of Conforti Holdings 
Limited, 2022 ONSC 542 at para 27 

24. When considering if a proposal is made in “good faith”, the debtor must satisfy the court 

that it has provided full disclosure to its creditors of its assets and encumbrances against 

such assets. 

Kitchener Frame Limited (Re), 2012 ONSC 234 at para 35 

25. In this case, the Proposal should be approved: 

(a) The Proposal achieved the required vote under the BIA. In fact, the Proposal 

was overwhelmingly approved by a unanimous vote of all creditors voting on the 

Proposal. 

(b) The Proposal is reasonable. The Proposal balances maximizing immediate 

recovery to creditors (80% of Ecoation’s available Cash Fund) against allowing 
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Ecoation to remain open as a solvent legal entity to collect any payments under the 

Earnout, a percentage of which will be assigned to Affected Creditors so they may 

be repaid in full. 

(c) The Proposal is calculated to benefit the general body of creditors. The 

Proposal:  

(i) provides for payment in full to all Secured Creditors;  

(ii) permits Convenience Creditors to be repaid in full (for Unsecured Creditors 

owed under $10,000), or recover substantially more than they would in a 

bankruptcy (for Unsecured Creditors owed over $10,000 who elect to waive 

their claim over $10,000 and instead be treated as Convenience Creditors); 

and 

(iii) allows Ecoation’s largest creditor, AAFC, a chance to vastly increase its 

recovery compared to a bankruptcy if Ecoation collects future payments 

under the Earnout. 

(d) The Proposal is made in good faith. Ecoation, through the Proposal Trustee, has 

provided full disclosure to its creditors of its assets and encumbrances in advance 

of the Creditor’s Meeting. Further, Ecoation makes the Proposal with the objective 

that if Earnout proceeds are able to fully satisfy the claims of Affected Creditors, 

then any surplus funds may be available for distribution to Ecoation’s equity 

investors.  

(e) The Proposal is supported by the Proposal Trustee. Ecoation drafted and 

negotiated the proposal working closely in consultation with the Proposal Trustee, 

and the Proposal Trustee supports this application. 

Part 4:  MATERIAL TO BE RELIED ON 

1. Affidavit #1 of Saber Miresmailli made on May 1, 2025; 

2. Affidavit #6 of Saber Miresmailli made on November 4, 2025;  
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[  ]   with the following variations and additional terms:   

    ...............................................................................................................   

    ...............................................................................................................   

    ...............................................................................................................   

        

Date: .......[dd/mmm/yyyy]........     

  
  

.................................................... 
Signature of [  ] Judge [  ] Associate Judge 

  
 

Appendix 

THIS APPLICATION INVOLVES THE FOLLOWING: 

☐ discovery: comply with demand for documents 

☐ discovery: production of additional documents 

☐ other matters concerning document discovery 

☐ extend oral discovery 

☐ other matter concerning oral discovery 

☐ amend pleadings 

☐ add/change parties 

☐ summary judgment 

☐ summary trial 

☐ service 

☐ mediation 

☐ adjournments 

☐ proceedings at trial 

☐ case plan orders: amend 

☐ case plan orders: other 

☐ experts 

☒ none of the above 
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IN BANKRUPTCY AND INSOLVENCY  

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL BY 
ECOATION INNOVATIVE SOLUTIONS INC. 

SERVICE LIST 

Osler, Hoskin & Harcourt LLP 
Suite 3000, Bentall Four 
1055 Dunsmuir Street 
Vancouver, BC V7X 1K8 
 
Mary Buttery, K.C. 
Direct: 604.692.2752 
Email: mbuttery@osler.com  
 
Christian Garton 
Direct: 604.692.2719 
Email: cgarton@osler.com  
 
Counsel for Ecoation Innovative Solutions 
Inc. 
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Vancouver, BC V6E 0C5 
 
Lance Williams 
Direct: 604.643.7154 
Email: lwilliams@mccarthy.ca  
 
Ashley Bowron 
Direct: 604.643.7973 
Email: abowron@mccarthy.ca  
 
Sue Danielisz (paralegal) 
Email: sdanielisz@mccarthy.ca  
 
Counsel for the Proposal Trustee 

KPMG Inc. 
777 Dunsmuir St. 
Vancouver, BC V7Y 1K3 
 
Pritesh Patel 
Direct: 416.468.7923 
Email: pritpatel@kpmg.ca  
 
Huey Lee 
Direct: 604.646.6398 
Email: hueylee@kpmg.ca  
 
Mackenzie Wong 
Direct: 416.777.8146 
Email: mackenziewong@kpmg.ca  
 
The Proposal Trustee 
 

Canada Revenue Agency 
Surrey National Verification and Collection 
Centre 
9755 King George Boulevard 
Surrey BC V3T 5E1 
 
Phone: 1-866-891-7403 
Fax: 1-833-697-2389 



- 2 - 

LEGAL_1:100955949.4 

Gowling WLG 
1 First Canadian Place  
100 King Street West, Suite 1600 
Toronto, Ontario M5X 1G5 
 
Asim Iqbal 
Direct: 647.202.6621 
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10220 - 103 Avenue NW,  
Edmonton, AB T5J 0K4 
 
Tamya N. Chowdhury 
Direct: 780.423.7123 
Email: tamya.chowdhury@dentons.com   
 
Arden Zylla 
Direct:  
Email: arden.zylla@dentons.com 
 
Counsel for Canadian Agri-Food Automation 
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National Research Council Industrial 
Research Assistance Program (NRC IRAP) 
1200 Montreal Road, Building M-58,  
Ottawa, Ontario K1A 0R6 
 
Email: NRC.IRAPVPOffice-
BureauduVPPARI.CNRC@nrc-cnrc.gc.ca 
 

Agriculture and Agri-Food Canada 
Accounts Receivable and Revenue 
Management Section 
Financial Services, Systems and Receivables 
Division 
1341 Baseline Road  
Tower 7, Floor 3, Room 223 
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Email: aafc.accountsreceivable-
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Éric Paquette 
Direct: 343-551-2977 
Email: eric.paquette@agr.gc.ca  
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Cambridge, 
MA 02141 U.S.A. 
Attention: General Counsel 
 
Email: hubhelp@hubspot.com  
 
Contractual Counterparty 

Google Cloud Canada Corporation 
111 Richmond Street West,  
Toronto, ON M5H 2G4 
 
Email: legal-notices@google.com 
 
Contractual Counterparty 
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No. B-250186 
Estate 11-3209217 

Vancouver Registry 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

IN BANKRUPTCY AND INSOLVENCY  

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL FILED BY 
ECOATION INNOVATIVE SOLUTIONS INC. 

ORDER MADE AFTER APPLICATION  

BEFORE 
 

 

 

 

THE HONOURABLE JUSTICE STEPHENS 

 

 

 

 

2025/11/21 

ON THE APPLICATION of 0876120 B.C. Ltd., formerly known as Ecoation Innovative Solutions 

Inc. (“Ecoation”), coming on for hearing at Vancouver, British Columbia on the 21st day of 

November, 2025 AND ON HEARING Christian Garton, counsel for Ecoation, and those other 

counsel listed in Schedule “A” hereto; AND UPON READING the material filed, including the 

Sixth Affidavit of Saber Miresmailli made May 1, 2025, the Report of the Proposal Trustee on the 

Proposal dated October 6, 2025, and the Second Report of the Proposal Trustee on the Proposal 

dated November [date], 2025; AND PURSUANT TO the Bankruptcy and Insolvency Act, R.S.C. 

1985 c. B-3 as amended (the “BIA”) and the inherent jurisdiction of this Honourable Court; 

THIS COURT ORDERS AND DECLARES THAT: 

PROPOSAL APPROVAL 

1. The proposal of Ecoation (the “Proposal”), a copy of which is attached hereto as 

Schedule “B”, is hereby sanctioned and approved in accordance with the provisions of the 

BIA. All capitalized terms not otherwise defined in this Order shall have the meanings 

ascribed to them in the Proposal. 
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2. The Proposal is hereby declared to have been approved by the requisite percentages of 

creditors in conformity with the BIA. 

3. The Proposal and the transactions contemplated thereby are hereby declared to be fair and 

reasonable and are calculated to benefit Ecoation and its general body of creditors.  

4. The Proposal is hereby deemed to be effective as at the Effective Date and at that date will 

enure to the benefit of and will be binding upon Ecoation and all other persons affected by 

the Proposal. 

5. Ecoation and the Proposal Trustee, as applicable, are hereby authorized to file, issue, 

execute and deliver any documents or take any other steps reasonably required in order to 

effect all actions contemplated by the Proposal. 

6. Subject to Section 50(14) of the BIA, as applicable:  

(a) the releases set forth in Article 7 of the Proposal are hereby confirmed and, provided 

that Ecoation meets its obligations under the Proposal, Ecoation and its directors and 

officers are hereby released and discharged from all claims of any Affected Creditor 

pursuant to the terms of the Proposal; and  

(b) the commencement or prosecution, whether directly, derivatively or otherwise, of any 

demands, claims, actions, causes of action, counterclaims, suits, or any indebtedness, 

liability, obligation or cause of action released and discharged pursuant to the Proposal 

are hereby enjoined. 

7. Any Person holding Property of Ecoation in reliance on or in connection with a Claim, 

shall be obligated to return such Property to Ecoation as soon as reasonably practicable. 

The Proposal Trustee shall be entitled to deduct and withhold from any consideration 

payable to Persons contemplated by this Proposal (with any pro rata adjustments as 

required), the amount of Property that such Persons are withholding from Ecoation in 

connection with a Claim and have not yet returned to Ecoation in accordance with this 

Order. 
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GENERAL 

8. Ecoation, the Proposal Trustee, or any other party have liberty to apply for such further or 

other directions or relief as may be necessary or desirable to give effect to this Order. 

9. Endorsement of this Order by counsel appearing on this application other than counsel for 

Ecoation is hereby dispensed with. 

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, regulatory or 

administrative body, wherever located, to give effect to this Order and to assist Ecoation, its agents, 

or the Proposal Trustee in carrying out the terms of this Order.  All courts, tribunals, regulatory 

and administrative bodies are hereby respectfully requested to make such orders and to provide 

such assistance to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable 

to give effect to this Order, or to assist Ecoation, its agents, or the Proposal Trustee in carrying out 

the terms of this Order. 

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT 

TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY 

CONSENT: 

APPROVED BY: 

___________________________________ 

Signature of Christian Garton, lawyer for the 

Applicant 

 

   

 BY THE COURT 

REGISTRAR IN BANKRUPTCY 
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SCHEDULE “B” 

Proposal  

(see attached) 
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