
KPMG Inc. is a subsidiary of KPMG LLP, an Ontario limited liability partnership and 
member firm of the KPMG global organization of independent member firms affiliated 
with KPMG International Limited, a private English company limited by guarantee. 

October 6, 2025 

District of: British Columbia 
Division No.: 03 – Vancouver 
Court No.: B-250186 
Estate No.: 11-3209217 

To the creditors of 0876120 BC LTD (formerly known as Ecoation Innovative Solutions Inc. (“Ecoation”)): 

Re:  Proposal & Related Documents Concerning the Proposal of Ecoation  

Enclosed, please find the following documents:  

1. Notice of Proposal to Creditors
2. Condensed Statement of the Debtor’s Assets, Liabilities and List of Creditors
3. Proposal
4. Report of the Trustee on the Financial Situation of the Debtor and on the Proposal 
5. Proof of Claim Form
6. Guide to complete the Proof of Claim Form
7. Proxy
8. Voting Letter 
9. Convenience Creditor Election Form

We request that you complete the enclosed Proof of Claim, attaching a supporting Statement of Affairs indicating the 
amount owed to you as of the date of the Notice of Intention to Make a Proposal, being April 8, 2025. In addition to 
the Proof of Claim, we request that you complete the attached “Proxy” indicating who you will be appointing to act on 
your behalf at the Meeting of Creditors. Also, it is necessary that you complete the attached “Voting Letter” indicating 
whether you are voting for or against the Proposal. If applicable, please complete the “Convenience Creditor Election 
Form”.  

Once you have completed the above documents, please forward them, via email, to KPMG Inc. to the attention of 
Mackenzie Wong. If applicable, the “Convenience Creditor Election Form” should be returned to KPMG Inc. prior to the 
Convenience Creditor Election Deadline being October 15, 2025 at 5:00 p.m. PST. We should be in receipt of the other 
documents prior to the start of the Meeting of Creditors scheduled to be held virtually on October 17, 2025 at 
10:00 a.m. PST. Please refer to the attached Notice of Proposal to Creditors for details on the Meeting of Creditors. We 
trust you will find the enclosed information in order, but should require any further information with respect to this 
matter, contact details are provided below: 

Email: ecoation@kpmg.ca 
Website: kpmg.com/ca/ecoation 

KPMG Inc. 
In its capacity as Proposal Trustee of 
0876120 BC LTD (formerly known as Ecoation Innovative Solutions Inc.) 
and not in its personal or corporate capacity 

KPMG Inc. 
777 Dunsmuir St. 
Vancouver BC  
V7Y 1K3 

Telephone  (604) 691 3000. 
Fax (604) 691-3031 
Internet www.kpmg.ca 
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District of:
Division No.
Court No.
Estate No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 92
Notice of Proposal to Creditors

(Section 51of the Act)

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia
Take notice that Ecoation Innovative Solutions Inc. of the City of West Vancouver in the Province of British Columbia has lodged with 
me a proposal under the Bankruptcy and Insolvency Act.

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the creditors affected by the proposal 
and whose claims amount to $250 or more are enclosed.

A general meeting of the creditors will be held on the 17th day of October 2025 at 10:00 AM at Virtual Meeting or Phone Conference 
ID: 693145045#, Calling Number: 604-424-4047.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either as made or as 
altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class 
of creditors affected.

Proofs of claim must be lodged with me prior to the commencement of the meeting.

Proxies and voting letters intended to be used at the meeting may be filed at any time up until the moment a vote is called.

Dated at the City of Vancouver in the Province of British Columbia, this 6th day of October 2025.

KPMG Inc. - Licensed Insolvency Trustee

__________________________________________
777 Dunsmuir St.
Vancouver BC V7Y 1K3
Phone: (604) 646-6398     Fax: (604) 691-3036

(A form of proof of claim, a form of proxy and a voting letter should be enclosed with each notice.)
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District of:
Division No.
Court No.
Estate No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 92 --- Concluded

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia

List of Creditors with claims of $250 or more.

Creditor Address Account# Claim Amount

Agriculture and Agri-Food 
Canada

3,297,529.001341 Baseline Road
Ottawa ON K1A 0C5

BC Employer Health Tax 500.001225 Douglas Street
Victoria BC V8W 2E6

Daedalus Tech 8,608.0043 - Av nacoes unidas
Bauru, SP 170 13-035
 Brazil

KPMG LLP 45,580.00777 Dunsmuir St, PO Box 10426
Vancouver BC V7Y 1K3

SR&ED

Munck Wilson Mandala LLP 25,271.002000 Mckinney Ave, Suite 900
Dallas TX 75201 USA

Royal Bank of Canada 66,000.001789 Lonsdale Ave
North Vancouver BC V7M 2J6

Saber Miresmailli 17,625.001209 Haywood Ave
West Vancouver BC V7T 1V2

Snowflake 8,368.00P.O. BOX 734951
Dallas TX 753 73-4951 USA

ValleyMedia Inc. 6,000.00600 S Andrews Ave Ste 405
Ft Lauderdale FL 33301 USA

Various Employees 38,058.00Various
 BC

X-Naut 4,738.001332 Gladys Avenue
Long Beach CA 90804 USA

3,518,277.00Total
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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. 

 

PROPOSAL 

0876120 B.C. Ltd., formerly known as Ecoation Innovative Solutions Inc., (“Ecoation”) hereby 
submits the following Proposal under Part III, Division I of the Act. Capitalized terms have the 
meanings ascribed to them in Article 1.1 below.  

Recitals 

A. On April 8, 2025, Ecoation filed a Notice of Intention to Make a Proposal under Part III, 
Division I of the Act. 

B. Pursuant to orders pronounced on July 3, 2025, and August 8, 2025, the Court approved sales 
amounting to substantially all of Ecoation’s Property. From these sales, Ecoation has received:  

(i) net cash Sale Proceeds of approximately $458,911; and  

(ii) the Earnout, granting Ecoation the right to receive up to $30,000,000 of additional 
proceeds in the next five years if specific milestones are achieved by the purchaser of 
certain assets from Ecoation. 

C. Ecoation, in consultation with the Proposal Trustee, anticipates holding approximately 
$403,629 as the Cash Fund available for Distribution under this Proposal. 

D. Pursuant to this Proposal, Ecoation wishes to distribute 80% of the Cash Fund (net of the 
priority payments made in accordance with this Proposal), plus a percentage of any future 
proceeds arising from the Earnout, to the Affected Creditors, to maximize their recovery and 
provide a superior recovery to that which they would achieve if Ecoation is assigned into 
bankruptcy. 

ARTICLE I 
Definitions and Interpretation 

1.1 In this Proposal, capitalized terms have the following meanings:  

(a) “Act” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended 
from time to time; 
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(b) “Administration Charge” means the charge granted by the Court in the NOI 
Proceedings on April 15, 2025; 

(c) “Administrative Fees and Expenses” means the fees and expenses of the Proposal 
Trustee, as well as the legal fees and disbursements of Ecoation and of the Proposal 
Trustee, on or incidental to this Proposal and the proceedings arising out of this 
Proposal, including all fees and expenses secured by the Administration Charge; 

(d) “Affected Claims” means the Unsecured Claims, but does not include the 
Convenience Claims; 

(e) “Affected Creditors” means Creditors holding Affected Claims, solely in respect 
of those Affected Claims; 

(f) “Cash Fund” means the estimated $403,629 in cash funds to be held by Ecoation 
immediately prior to the Effective Date, including the Sale Proceeds less any 
required post-filing payments made by Ecoation in consultation with the Proposal 
Trustee; 

(g) “Claim” means any right or claim of any person against Ecoation, in connection 
with or relating to any indebtedness, liability, action, cause of action, suit, debt due, 
trust obligations, account, bond, covenant, contract, counterclaim, demand, claim, 
right and obligation of any nature whatsoever, whether liquidated, un-liquidated, 
fixed, contingent, matured, legal, equitable, secured, present, future, known or 
unknown, and whether by guarantee, surety or otherwise in any way, and whether 
in whole or in part, incurred or arising or relating to the period prior to or existing 
on the date of this Proposal with respect to any matter, action, cause or chose in 
action, whether existing at present or commenced in the future based in whole or in 
part on facts, events or matters which existed or occurred on or before the Filing 
Date; 

(h) “Convenience Claim” means any Unsecured Claim that is Proven, but does not 
exceed $10,000, or an Unsecured Claim that is Proven and exceeds $10,000, but 
the holder of such Unsecured Claim has advised the Proposal Trustee in writing 
prior to the Creditor’s Meeting that it will accept payment of $10,000 in full and 
final satisfaction of its Unsecured Claim; 

(i) “Convenience Creditors” means Creditors holding Convenience Claims, solely in 
respect of those Convenience Claims; 

(j) “Court” means the Supreme Court of British Columbia in Bankruptcy and 
Insolvency; 

(k) “Court Approval Order” means the order of the Court approving this Proposal 
pursuant to sections 58 and 59 of the Act, such order being unaffected by any appeal 
(including, without limitation, not being subject to any unexpired appeal period), 
or application to vary or set aside such order, which such order shall include, among 
other things, a provision directing any Person holding Property of Ecoation in 
reliance on or in connection with a Claim, to return such Property to Ecoation as 
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soon as reasonably practicable in accordance with the Court Approval Order, and 
stipulating that such returned Property shall be free and clear of all Claims; 

(l) “CRA” means the Canada Revenue Agency; 

(m) “Creditor” means any Person having a Claim and may, if the context requires, 
mean a trustee, receiver, receiver-manager, or other Person acting on behalf of or 
in the name of such Person; 

(n) “Creditors’ Meeting” means the meeting of Creditors held pursuant to sections 51 
and 54 of the Act to consider and vote on the Proposal; 

(o) “Crown” means Her Majesty in right of Canada or a Province thereof; 

(p) “Crown Claims” means Claims of Her Majesty in Right of Canada or any Province 
of Canada of the kind contemplated in s. 60(1.1) of the Act; 

(q) “Director Claims” means claims against directors of Ecoation that are based in 
whole or in part on facts, events or matters which existed or occurred on or before 
the date of this Proposal and that relate to the obligations of Ecoation for which the 
directors are by law liable in their capacity as directors for the payment of such 
obligations; 

(r) “Disputed Claim” means any Claim, which has been received by the Proposal 
Trustee in accordance with the terms of this Proposal and the BIA but has not been 
accepted as proven or which is being disputed in whole or in part by the Proposal 
Trustee, or any other Person entitled to do so, and has not been resolved by 
agreement or by order of the Court; 

(s) “Distribution” means any payment to Affected Creditors pursuant to Article 3.3 of 
this Proposal; 

(t) “Earnout” means the earnout agreement attached as Schedule “A” to this 
Proposal, which for certainty, is a copy of the earnout agreement at Schedule 3.2.1 
to the Asset Purchase Agreement approved by the Court in the NOI Proceedings on 
July 3, 2025, and attached as Exhibit A to the Fourt Affidavit of Saber Miresmailli 
filed on June 26, 2025; 

(u) “Effective Date” means the date on which all conditions contained in Article 4 
hereof have been satisfied or, as applicable, waived by Ecoation and the Proposal 
Trustee; 

(v) “Event of Default” means the failure to pay the amount of the Cash Fund to be 
paid in accordance with the terms of this Proposal and/or statutory defaults under 
the BIA; 

(w) “Filing Date” means April 8, 2025, the date on which Ecoation filed its Notice of 
Intention pursuant to Part III, Division I of the Act; 
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(x) “Governmental Authority” means: 

(i) any federal, provincial, state, local, municipal, regional, territorial, 
aboriginal, or other government, governmental or public department, 
branch, ministry, or court, domestic or foreign, including any district, 
agency, commission, board, arbitration panel or authority and any 
subdivision of any of them exercising or entitled to exercise any 
administrative, executive, judicial, ministerial, prerogative, legislative, 
regulatory or taxing authority or power of any nature; and  

(ii) any quasi-governmental or private body exercising any regulatory, 
expropriation or taxing authority under or for the account of any of them, 
and any subdivision of any of them; 

(y) “Implementation Date” means the date on which the conditions set out in Article 
4.1 of this Proposal have been satisfied and the Proposal Trustee has delivered a 
certificate evidencing full performance of this Proposal for the purposes of section 
65.3 of the Act, provided that no Event of Default has occurred under this Proposal 
that has not been cured or waived; 

(z) “ITA” means the Income Tax Act (Canada); 

(aa) “Levy” means the levy imposed by the Superintendent of Bankruptcy under the 
Act; 

(bb) “NOI Proceedings” means the proceedings commenced by Ecoation in the Court 
pursuant to Part III, Division I of the Act, in File No. B-250186; 

(cc) “Person” means any individual, partnership, limited partnership, joint venture, 
trust, body corporate, unincorporated organization, committee, board, government 
or agency or instrumentality thereof, and any other entity howsoever designated or 
constituted, and includes the Crown; 

(dd) “Post-Filing Claim” means the claim of any Person against Ecoation that arose 
from the provision of authorized goods and services provided or otherwise incurred 
in the normal course of business during the Proposal Period; 

(ee) “Preferred Claim” means that portion of any Claim that is afforded priority under 
section 136 of the Act; 

(ff) “Preferred Creditor” means a Creditor holding a Preferred Claim, solely in 
respect of that Preferred Claim; 

(gg) “Property” means all of the assets, undertakings and property of Ecoation 
wherever situated; 

(hh) “Proposal” means this Proposal, as amended or altered from time to time; 
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(ii) “Proposal Period” means the period of time between the Filing Date and the 
Implementation Date; 

(jj) “Proposal Trustee” means KPMG Inc., a licensed trustee in bankruptcy who has 
consented to act as, and is hereby designated as, the trustee acting under this 
Proposal; 

(kk) “Proven” as used in relation to any Claim means such Claim as finally accepted or 
determined in accordance with the provisions of the Act and this Proposal; 

(ll) “Proxy” means a completed and executed form of proxy in the form prescribed by 
the Act, by means of which a Creditor appoints a proxyholder to attend and act on 
the Creditor’s behalf at the Creditors’ Meeting; 

(mm) “Released Parties” means those Persons released under this Proposal including, 
without limitation, under Articles 7.1 and 7.2 hereof; 

(nn) “Sale Proceeds” means the approximately $458,911 of net cash sale proceeds 
received by Ecoation from the sales of its assets approved by the Court on July 3, 
2025, and August 8, 2025, in the NOI Proceedings;  

(oo) “Secured Claim” means a Claim in respect of which a Creditor holds Security that 
is validly attached as of the date of this Proposal, provided however such Claims 
shall be Secured Claims only to the extent of the realizable value of the assets 
secured by the Security, as such realizable value is determined (i) by the Proposal 
Trustee, or (ii) by the Court; 

(pp) “Secured Creditor” means a Creditor holding a Secured Claim, solely in respect 
of its Secured Claim; 

(qq) “Security” means a mortgage, hypothec, pledge, charge, lien, privilege, 
encumbrance or security interest on or against the Property of Ecoation or any part 
thereof as security for a debt due or accruing due to a Creditor by Ecoation, whether 
by way of direct indebtedness or by way of guarantee, indemnity, surety or 
otherwise; 

(rr) “Unaffected Claims” means Administrative Fees and Expenses, Crown Claims, 
Post-Filing Claims, Secured Claims, and Convenience Claims; 

(ss) “Unsecured Claim” means a Claim in respect of which a Creditor does not hold 
Security and is not afforded priority under section 136(1) of the Act, and includes, 
without limitation, Director Claims and that portion of any Secured Claim that 
exceeds the realizable value of the assets secured by the Security; 

(tt) “Unsecured Creditor” means those Creditors holding Unsecured Claims, solely 
in respect of their Unsecured Claims; 

(uu) “Voting Letter” shall mean the voting letter required by subsection 51(1) of the 
Act to be mailed to each known Affected Creditor prior to the Creditors’ Meeting. 
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1.2 In this Proposal, unless expressly indicated to the contrary: 

(a) terms not otherwise defined shall have the meaning ascribed to them in the Act; 

(b) all references to dollars, money, cash, currency or “$” shall be in Canadian dollars 
unless otherwise indicated; 

(c) words importing the singular number only shall include the plural number and vice 
versa; 

(d) headings are for ease of reference only and shall not affect the meaning or the 
interpretation of this Proposal; and 

(e) time shall be of the essence. 

ARTICLE II 
Purposes and Effect of the Proposal 

2.1 The purposes of this Proposal are: 

(a) for Ecoation to distribute 80% the Cash Fund (net of the priority payments made in 
accordance with this Proposal), plus a percentage of any future proceeds arising 
from the Earnout, to its Affected Creditors, in full and final satisfaction of the 
Affected Claims; 

(b) for Ecoation to continue as a solvent legal entity following the performance of its 
obligations under this Proposal, so that it may collect any future proceeds received 
through the Earnout; 

(c) to maximize the recovery of Ecoation’s Affected Creditors compared to what they 
would receive in a bankruptcy of Ecoation; and 

(d) to avoid the liquidation or bankruptcy of Ecoation and the loss of value to all 
Creditors; 

all on the terms and conditions of the Proposal set out herein. 

2.2  This Proposal restructures the affairs of Ecoation and amends the terms of any and all 
agreements between Ecoation and Creditors existing as at the date of this Proposal to the extent 
affected by the Proposal, and provides the essential terms on which all Affected Claims will be 
fully and finally resolved and settled. During the Proposal Period, the provisions of section 69.1 
of the Act shall be in effect. Without limiting the generality of the foregoing, each Affected 
Creditor will be stayed from commencing or continuing any proceeding or remedy against: (i) 
Ecoation or its Property based upon a Claim existing on or before the Filing Date, including, 
without limitation, any proceeding or remedy to recover payment of that Claim, to realize against 
any Security interest granted in respect of that Claim, to recover or enforce a judgement against 
Ecoation in respect of that Claim, or to initiate any proceedings against Ecoation in respect of that 
Claim, or to initiate any proceedings against it under any applicable bankruptcy, insolvency or 
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other laws in respect of that Claim, other than an application or proceeding in connection with this 
Proposal; or (ii) any of the Released Parties. 

2.3 This Proposal applies to and is binding on all Affected Creditors, whether or not any such 
Affected Creditor provides a Claim against Ecoation under this Proposal. 

ARTICLE III 
Treatment and Compromise of Claims 

3.1 The Unsecured Creditors shall be the one (1) class of Creditors who may vote on this 
Proposal. 

3.2 The Cash Fund shall be paid by Ecoation to the Proposal Trustee within ten (10) business 
days of the conditions precedent set out in Articles 4.1(a) and 4.1(b) of this Proposal being met. 

3.3 Within sixty (60) business days of the Effective Date, or such later date as is reasonably 
practicable, the Proposal Trustee shall pay 80% of the Cash Fund to make the following 
Distributions, in full and final satisfaction of all Proven Claims: 

(a) first, in an amount sufficient to pay in full on the Implementation Date, all 
outstanding Administrative Fees and Expenses; 

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

(c) third, to Secured Creditors in an amount sufficient to pay in full any Proven Secured 
Claims; 

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

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

(f) sixth, the balance shall be paid pro rata to the Affected Creditors, based on the 
amounts of their respective Proven Affected Claims. 

3.4 Immediately following the Distributions, Ecoation hereby grants to the Affected Creditors 
the right to receive the following percentages of any future proceeds arising from the Earnout: 

(a) 50% of any Earnout payment received by Ecoation where such payment is less than 
$200,000; and 

(b) 80% of any Earnout payment received by Ecoation where such payment is greater 
than or equal to $200,000. 

Any such proceeds distributed to the Affected Creditors from the Earnout are to be shared pro rata 
amongst the Affected Creditors, based on the amounts of their Proven Affected Claims. The right 
of the Affected Creditors to receive these amounts shall continue only until the Proven Affected 
Claims are repaid in full, with zero interest accruing on any Proven Affected Claim after the Filing 
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Date. Ecoation shall use reasonable commercial efforts to distribute the appropriate Earnout 
amounts to the Affected Creditors promptly upon receiving any proceeds from the Earnout.  

3.5 The following parties, to the extent of and in their capacity as holders of the following 
claims (all of which will be repaid in full under this Proposal or unaffected by this Proposal) shall 
not be entitled to vote on this Proposal: 

(a) the parties to whom the Administrative Fees and Expenses are owed, to the extent 
of their claims for Administrative Fees and Expenses; 

(b) Secured Creditors, to the extent of the Secured Claims; and 

(c) the Preferred Creditors, if any, to the extent of any Proven Preferred Claims;  

3.6 If any Unaffected Creditors also hold any Affected Claims, they will be entitled to prove 
those Affected Claims, vote with respect to those Affected Claims and receive distributions from 
the Cash Fund with respect to those Affected Claims. 

3.7 The Levy shall be deducted by the Proposal Trustee from all Distributions to Creditors 
with Proven Affected Claims by the Proposal Trustee and remitted in accordance with the 
requirements of the Act.   

3.8 The Proposal Trustee shall be entitled to deduct and withhold from any consideration 
payable to or otherwise contemplated by this Proposal, such amounts as the Proposal Trustee is 
required to deduct and withhold with respect to the making of such payment under the ITA or any 
provision of state, local or foreign tax law, and to take any action necessary to ensure that such 
deductions and withholdings are timely made. To the extent that the amounts are so withheld by 
the Proposal Trustee and paid to the appropriate Governmental Authority, such withheld amounts 
shall be treated for all purposes of this Proposal as having been paid to the Person who otherwise 
would have received the payment in respect of which such deduction and withholding was made 
by the Proposal Trustee. 

3.9 Affected Creditors will accept the payments provided for in this Article 3 in complete 
satisfaction of all their Claims and all liens, certificates of pending litigation, executions or any 
other similar charges or actions or proceedings in respect of such Claims will have no effect in law 
or in equity against the Property or Ecoation. Upon the making of the payments provided for in 
this Article 3, any and all such Claims and all such liens, certificates or pending litigation, 
executions or other similar charges or actions will be discharged, dismissed or vacated without 
cost to Ecoation.   

3.10 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 in 
accordance with the Court Approval Order. 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 the 
Court Approval Order.  

3.11 In the case of any Disputed Claim that has not been finally determined on the date of any 
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distribution to Creditors pursuant to this Proposal, the Proposal Trustee will reserve sufficient cash 
from the Cash Fund to distribute to the Creditor its distribution in respect of such Disputed Claim 
in the event that such Disputed Claim becomes a Proven Claim. If the Disputed Claim becomes a 
Proven Claim in whole or in part in accordance with the Act after the applicable distribution date, 
the cash reserved in respect of such Disputed Claim (or an appropriate portion thereof) will be 
distributed to such Creditor. If the Disputed Claim is ultimately disallowed in whole or in part in 
accordance with the Act after such distribution date, any cash reserved in respect of such Disputed 
Claim (or the appropriate portion thereof) will become available for distribution from the Cash 
Fund. 

ARTICLE IV 
Conditions Precedent to the Implementation of the Proposal 

4.1 The following are conditions precedent to the implementation of the Proposal: 

(a) the required majority of Unsecured Creditors voting to approve this Proposal;  

(b) the Court Approval Order being granted, in a form satisfactory to the Proposal 
Trustee, acting reasonably; and 

(c) the transfer of the Cash Fund from Ecoation to the Proposal Trustee in accordance 
with Article 3.2 of this Proposal. 

ARTICLE V 
Meeting of Unsecured Creditors 

5.1 Ecoation shall hold the Creditors’ Meeting for the Unsecured Creditors to consider and 
vote upon the Proposal, as may be amended, at such a date and time as may be called by the 
Proposal Trustee.   

5.2 The Creditors’ Meeting shall be confirmed in the notice of meeting to be mailed pursuant 
to the Act. All proofs of claims shall be delivered in accordance with the provisions of this 
Proposal, the Act, and any order which may be issued by the Court in respect of the procedure 
governing the Creditors’ Meeting. 

5.3 Each Unsecured Creditor shall be entitled to vote only as follows: 

(a) each Affected Creditor shall be entitled to one vote in the amount equal to its Proven 
Affected Claim; and 

(b) each Convenience Creditor shall be entitled to one vote in the amount equal to its 
Convenience Claim (or in the amount equal to its Proven Affected Claim if the 
Unsecured Creditor has an Unsecured Claim greater than $10,000, but elected to 
have its claim treated as a Convenience Claim under this Proposal), and such vote 
shall be deemed cast in favour of this Proposal.  

5.4 In order that the Proposal be binding in accordance with the Act, it must first be accepted 
by the Unsecured Creditors by:  
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(a) votes representing a majority in number of the Unsecured Creditors who actually 
vote upon the Proposal (in person, by Proxy, or by deemed acceptance pursuant to 
this Article 5) at the Creditors’ Meeting or by a Voting Letter; and  

(b) votes representing two-thirds in value of the Proven Unsecured Claims who 
actually vote upon the Proposal (in person, by Proxy, or by deemed acceptance 
pursuant to this Article 5) at the Creditors’ Meeting or by a Voting Letter. 

ARTICLE VI 
The Proposal Trustee 

6.1 The Proposal Trustee is acting in its capacity as Proposal Trustee and not in its personal 
capacity and no officer, director, employee or agent of the Proposal Trustee shall incur any 
liabilities or obligations in connection with this Proposal or in respect of the business or obligations 
of Ecoation whether existing as at the date of this Proposal or incurred subsequent thereto. 

6.2 Upon payment of the Distributions contemplated in Article 3.3 and the assignment of the 
Earnout rights contemplated in Article 3.4, the Proposal shall be satisfied in full, and the Proposal 
Trustee shall be entitled to apply for its discharge as Proposal Trustee hereunder. For greater 
certainty, the Proposal Trustee will not be responsible or liable for any obligations of Ecoation and 
will be exempt from any personal liability in fulfilling any duties or exercising any powers 
conferred upon it by this Proposal unless such acts have been carried out in bad faith and constitute 
a willful or wrongful act or default. 

ARTICLE VII 
Miscellaneous 

7.1 The payment of the Distributions contemplated in Article 3.3 and the assignment of the 
Earnout rights contemplated in Article 3.4 shall operate as payment in full and final satisfaction of 
all Affected Claims (including, for certainty, all Director Claims), and each Affected Creditor will 
thereafter be deemed to have forever released Ecoation and its current and former directors, 
officers, employees and agents of any and all debts, liabilities, suits, claims and causes of action 
that it has, had, or may have for any matter, cause or anything existing as of the date of the 
Proposal. 

7.2 On the Effective Date, all Affected Creditors will be deemed to have consented and agreed 
to all of the provisions of this Proposal in its entirety. For greater certainty, each such Affected 
Creditor will be deemed to have waived any default by Ecoation in any provision, express or 
implied, in any agreement existing between the Affected Creditor and Ecoation that has occurred 
on or prior to the Filing Date, and to have agreed that, to the extent that there is any conflict 
between the provisions of any such agreement and the provisions of the Proposal, the provisions 
of this Proposal take precedence and priority and the provisions of any such agreement are 
amended accordingly. 

7.3 Sections 95 to 101 of the Act and any other laws relating to preferences, fraudulent 
conveyances or transfers at undervalue shall not apply to this Proposal or to any payment or 
distributions made in connection with the Proposal whether made before or after the Filing Date, 
including to any transactions contemplated by or implemented pursuant to, the Proposal, or to 
which the Proposal is conditional or dependent upon. 
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7.4 Ecoation covenants and agrees that during the course of the Proposal, it will remit to the 
CRA all amounts associated with payroll deductions (income tax deductions, Canada Pension Plan 
contributions and Employment Insurance premiums) if applicable and will file income tax returns 
and pay income taxes as required by the ITA. 

7.5 This Proposal may be amended by Ecoation prior to or at the Creditors’ Meeting. 

 
Dated at the City of West Vancouver, in the Province of British Columbia, this 29th day of 
September, 2025. 
 

Per: 

0876120 B.C. LTD. 

 Saber Miresmailli 
CEO 
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SCHEDULE “A” 

(see attached) 



 

 

SCHEDULE 3.2.1 

 EARN OUT 

1. Defined Terms 

In addition to the defined terms in the Asset Purchase Agreement to which this Schedule is attached (the 

“Purchase Agreement”), which are incorporated by reference herein, for the purposes of calculating the 

Earn Out, the following defined terms apply:  

a. “Act” means the Arbitration Act (British Columbia). 

b. “Affiliate” has the meaning ascribed to such term in the Business Corporations Act (British 

Columbia).  

c. “Arbitrator” is defined in this Schedule. 

d. “Customer” means a person or entity that has agreed to receive services from the Purchaser 

Group for one or more of the Purchased Assets, namely “Cropscanner”, “OKO IPM”, “OKO 

Yield” or “OKO IPM + Yield”.  

e. “Earn Out” means the additional payments made by the Purchaser to the Vendor upon the 

achievement of certain milestones in accordance with the terms set out herein up to the Lifetime 

Maximum Earn Out Amount. 

f. “Earn Out Amount” means the annual amount of the Earn Out payable by the Purchaser to 

the Vendor in respect of a given year in the Earn Out Period, calculated as (1) the sum of:  

(A * B) 

for each applicable threshold range in the table in the “Marginal Rate” definition, where: 

A = Eligible Hectares in such applicable threshold range; and 

B = Marginal Rate for such applicable threshold range, 

minus, (2) the Previous Earn Out Payments, 

provided that, in all cases, the Purchaser shall not pay and have no obligation to pay any Earn 

Out Amount: (i) in respect of years following the expiration of the Earn Out Period; (ii) that 

exceeds the “Maximum Payment per Threshold” for each threshold in the table setting out the 

Marginal Rate; and (iii) that exceeds the Lifetime Maximum Earn Out Amount.  

g. “Earn Out Dispute” means any dispute between the Vendor and Purchaser in respect of the 

Earn Out. 

h. “Earn Out Period” means the period starting on the Closing Date and ending on the fifth 

anniversary of the Closing Date.  

i. “Eligible Hectares” means, in respect of a given year during the Earn Out Period, the aggregate 

number of Serviced Hectares calculated as at the Record Date.  

j. “Lifetime Maximum Earn Out Amount” means the maximum earnable amount of the Earn 

Out, being $30,000,000. 

k. “Marginal Rate” means the dollars-per-hectare rate applied on a marginal basis to the Eligible 

Hectares amount, where the applicable marginal rate is determined based on the aggregate 

Eligible Hectares from the beginning of the Earn Out Period up to and including the given year, 

as set out in the table below:  
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Threshold CAD/Ha 
Maximum Payment per Threshold 

(CAD) 

0 to 10,000 Ha $0.00 $0.00 

10,001 to 20,000 Ha $230.00 $2,300,000.00 

20,001 to 30,000 Ha $420.00 $4,200,000.00 

30,001 to 40,000 Ha $350.00 $3,500,000.00 

40,001 to 100,000 

Ha $333.34 $20,000,000.00 

 Total Payments $30,000,000.00 

 

l. “Previous Earn Out Payments” means, for the purpose of calculating the Earn Out Amount, 

the sum of all Earn Out payments made by the Purchaser in the previous years during the Earn 

Out Period. 

m. “Purchaser Group” means, collectively, the Purchaser and its Affiliates (including Plant 

Products Inc.). 

n. “Record Date” means the anniversary of the Closing Date each year during the Earn Out 

Period. 

o. “Serviced Hectare” means a hectare that is serviced by one or more of the Purchased Assets 

and meets the following requirements:  

i. the Customer has executed with the Purchaser Group a Written Agreement for Recurring 

Revenue following the Closing Date; 

ii. the Customer has been issued an invoice during the applicable year of the Earn Out 

Period; and  

iii. the Customer is not in material default or breach of any material terms of the applicable 

Written Agreement for Recurring Revenue, including, without limitation, any payment 

obligations of the Customer thereunder which default or breach has not been cured within 

a reasonable period of time as set out in the Written Agreement for Recurring Revenue 

and the applicable Written Agreement for Recurring Revenue remains active and not 

terminated or expired, and 

for the avoidance of doubt, hectares are calculated on a per Purchased Asset basis such that if 

a hectare is being serviced by more than one of the Purchased Assets, the Serviced Hectares 

will be calculated on the basis that those hectares are being serviced once per Purchased Asset. 

For example, if 5,000 hectares are being serviced by both OKO IPM and OKO Yield this will 

count as 10,000 Serviced Hectares. 

p. “Transferred Employee” means a Prospective Employee or contractor that (i) prior to 

Closing, accepted an Employment Offer or whose contract is an Assumed Contract, and (ii) 

following Closing, is an employee or contractor of or otherwise retained by the Purchaser (or 

another member of the Purchaser Group, as applicable).  

q. “Transferred Principals” means, collectively, Saber Miresmailli and Maryam Antikchi.  

r. “Written Agreement for Recurring Revenue” means a contract between a Customer and one 

or more members of the Purchaser Group that includes a minimum term of one year and for a 

minimum price depending on the applicable Purchased Asset, as follows: (i) for the 

Cropscanner, $225/Ha; (ii) for the OKO IPM, $450/Ha; (iii) for the OKO Yield, $900/Ha, and 

(iv) for the OKO IPM + Yield, $1,350/Ha. 
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2. Calculation and Payment of Earn Out Amount 

a. By no later than 60 days following the Record Date, the Purchaser shall deliver to the Vendor 

a report setting out (i) the Eligible Hectares for the previous year of the Earn Out Period, and 

(ii) a calculation of the Earn Out Amount for such year (the “Annual Earn Out Report”).  

b. By no later than 10 days after receipt of the Annual Earn Out Report (the “Review Period”), 

the Vendor shall confirm in writing of its intention to commence an Earn Out Dispute in respect 

of the applicable Annual Earn Out Report (a “Dispute Notice”). Unless a Dispute Notice is 

received by the expiry of the applicable Review Period, the Annual Earn Out Report shall be 

deemed to have been finally accepted by the Vendor.  

c. The Purchaser shall pay to the Vendor the Earn Out Amount within 60 days after delivery by 

the Purchaser of the Annual Earn Out Report, or 60 days after a final determination of the Earn 

Out Amount pursuant to the dispute resolution process set out in Section 5.  

 

3. Decision-Making and Control 

a. The Purchaser shall be in complete possession and control of all decision-making and operation 

of the Purchased Business and Purchased Assets following the Closing Date in its sole and 

absolute discretion. Nothing herein shall be construed as giving the Vendor or Proposal Trustee 

any right or obligation to oversee, consult, participate in or require any matter or thing in respect 

of the Purchaser’s operation of the Purchased Business and the Purchased Assets following the 

Closing Date; provided that the Purchaser and Biobest Group NV shall not take any actions or 

cause or permit anything to be done with the sole purpose of avoiding the payment of the Earn 

Out Amount or reducing the Earn Out Amount. Notwithstanding anything to the contrary 

herein, nothing herein shall be construed as creating or imposing an obligation or duty on the 

Purchaser to operate the Purchased Business in a manner intended to maximize any Earn Out 

Amount, and the Vendor acknowledges that no such duty or obligation exists.  

b. Notwithstanding the foregoing, (i) the Purchaser shall not cause or permit any member(s) of 

the Purchaser Group to enter into any agreement with a Customer to provide the Cropscanner, 

OKO IPM, OKO Yield or OKO IPM + Yield products unless (A) such contracts qualify as 

Written Agreements for Recurring Revenue, or (B) in respect of any such contracts, a member 

of the Purchaser Group has entered into a corresponding agreement with the Purchaser that 

qualifies as a Written Agreement for Recurring Revenue; and (ii) the Purchaser shall not cause 

or permit any member(s) of the Purchaser Group to provide any Customer with the benefit of 

the services of the Purchased Assets without (A) such Customer entering into a Written 

Agreement for Recurring Revenue, or (B) in respect of such Customer, a member of the 

Purchaser Group entering into a corresponding agreement with the Purchaser that qualifies as 

a Written Agreement for Recurring Revenue. In addition to any other rights and remedies 

available to the Vendor hereunder, in the event of an arrangement between a Customer and the 

Purchaser Group which violates this Section 3.b., such arrangement shall be deemed to be a 

Written Agreement for Recurring Revenue at the applicable minimum price depending on the 

applicable Purchased Asset for all purposes relating to the calculation of the Earn Out Amount. 

Notwithstanding the foregoing sentence, no such arrangement with a Customer shall be deemed 

a Written Agreement for Recurring Revenue if, following Closing, such arrangement was 

entered into by a Transferred Principal on behalf of the Purchaser (unless the Transferred 

Principal was duly directed to do so by a member of the Purchaser Group that is not a 

Transferred Employee).  

Docusign Envelope ID: F80CC308-2FCF-470E-A883-1CCF2888B3A2Docusign Envelope ID: D11876C4-D286-4515-823A-EFFC435760D4



Schedule 3.2.1 - Page 4 
 

 

4. Non-Competition  

a. During the Earn Out Period, the Vendor shall not, and shall not directly or indirectly cause any 

of its Affiliates or any of its or their respective directors, officers, employees, shareholders, 

contractors or agents to, directly or indirectly, anywhere in North America or any other 

jurisdiction in which the Purchased Business operates or has material customers as of or after 

the Closing Date: 

i. engage in the development, production, marketing, sale, licensing or provision of 

any software, platform, technology, or service that competes, directly or indirectly, 

with the Purchased Business as conducted as of the Closing Date; 

ii. hold any ownership interest in, or provide financing, services, strategic advice or 

assistance to, any Person (including any start-up, investor group, or incubator) that 

engages in any business that competes, directly or indirectly, with the Purchased 

Business; 

iii. solicit or attempt to solicit any customers, clients, suppliers, vendors, referral 

sources, distributors, resellers or other business partners of the Purchased Business 

for any business that competes, directly or indirectly, with the Purchased Business; 

or 

iv. use any confidential information or trade secrets of the Purchased Business to aid 

or support the development or commercialization of any competing product, 

platform, service or technology. 

b. For the purposes of this Section, a business or activity shall be deemed to “compete” if it 

is of the same nature as, substantially similar to, or reasonably likely to substitute for any 

material product, service, or solution offered by the Purchased Business as of the Closing 

Date. 

c. Nothing in this Section shall prevent the Vendor from (i) passively owning less than five 

percent (5%) of the outstanding securities of a publicly traded company, or (ii) selling or 

disposing of assets of the Vendor that are not acquired by the Purchaser under the Purchase 

Agreement. 

d. The Vendor undertakes and covenants in favour of the Purchaser and its Affiliates that no 

Transferred Principal shall, directly or indirectly, engage in any conduct that would 

contravene this Section if undertaken by the Vendor. The Vendor shall be liable to the 

Purchaser and its Affiliates for any such contravening conduct by a Transferred Principal 

as if it were the Vendor’s own breach of this Section. 

e. The Vendor acknowledges and agrees that the restrictions set out in this Section are 

reasonable in scope, geography and duration in light of the legitimate business interests of 

the Purchaser and that a breach of this Section would result in irreparable harm to the 

Purchaser for which monetary damages alone would not be an adequate remedy. 

Accordingly, the Purchaser shall be entitled to seek injunctive relief and other equitable 

remedies to enforce the provisions of this Section, in addition to any other rights or 

remedies available at law or in equity. 

f. In the event of a material breach by the Vendor, or any breach by a Transferred Principal, 

of any provision of this Section 4, the Vendor shall forfeit any and all rights to receive any 

unpaid portion of the Earn Out, and the Purchaser shall have no further obligation to make 

any Earn Out payments. The Parties agree that such forfeiture shall represent a genuine 

pre-estimate of the damages that would be suffered by the Purchaser as a result of such 

breach and not a penalty. The Purchaser’s forfeiture of the Earn Out is without prejudice 
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to the Purchaser’s right to pursue any other legal or equitable remedies against the Vendor, 

including the right to commence legal proceedings to recover any additional damages or 

seek injunctive relief. 

5. Dispute Resolution Process 

a. Any Earn Out Disputes shall be subject to the following dispute resolution process: 

i. Earn Out Disputes shall be initiated pursuant to a Dispute Notice prior to the expiry 

of the applicable Review Period.  

ii. Earn Out Disputes will be finally determined by (a) a partner of, and appointed for 

this purpose by, any other major accounting firm (provided such firm is not the 

auditor of any of the Parties) in British Columbia willing to appoint one of its 

partners, as is agreed to by the Parties; or (b) if the Parties fail to agree on an 

accounting firm, a chartered professional accountant in the Province of British 

Columbia appointed by a judge of the Court, on the application of either Party, on 

notice to the other. The individual ultimately appointed to resolve the Earn Out 

Dispute (the “Arbitrator”) must agree in writing to be bound by the provisions of 

this section. 

iii. The Arbitrator, after giving the parties an opportunity to be heard, will determine 

the procedures for the arbitration of the Earn Out Dispute, provided that those 

procedures will include an opportunity for written submissions and responses to 

written submissions by or on behalf of each Party, and may also include an 

opportunity for oral argument and any other procedures that the Arbitrator 

considers appropriate. However, if the Parties agree on a code of procedures or on 

specific matters of procedure, that agreement will be binding on the Arbitrator. 

The Arbitrator will resolve the Earn Out Dispute and determine the Earn Out 

Amount payable by the Purchaser to the Vendor. The Arbitrator will issue written 

instructions to the parties with respect to the Arbitrator’s decision. Subject to 

section 56 of the Act, the Arbitrator’s determination of an Earn Out Dispute will 

be final and binding and there will be no appeal of that determination on any 

ground. 

iv. The arbitration will be conducted in the English language and will take place in 

the City of Vancouver, unless otherwise agreed in writing by the Parties. The fees 

of the Arbitrator will be paid equally by the parties. 

v. The Parties intend and will take all reasonable action that is necessary or advisable 

to ensure that there will be a speedy resolution of any Earn Out Dispute, and the 

Arbitrator will conduct the arbitration of the Earn Out Dispute with a view to 

making a determination and order as soon as possible. 

vi. The Parties desire that any arbitration be conducted in strict confidence without 

disclosure to any Person of the existence or any aspect of an Earn Out Dispute 

except as is necessary for the resolution of the Earn Out Dispute, including to 

professionals such as auditors, legal advisors, or other experts engaged for the 

purpose of resolving the Earn Out Dispute. Any proceedings before the Arbitrator 

will be attended only by those Persons whose presence, in the opinion of the Parties 

or the Arbitrator, is reasonably necessary for the resolution of the Earn Out 

Dispute. All matters relating to, evidence presented to, submissions made in the 

course of, documents produced and information provided in accordance with this 
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section or any order of the Arbitrator, or created in the course of or for the purposes 

of the arbitration, as well as any arbitral award, will be kept confidential and will 

not be disclosed to any Person without the prior written consent of each Party, 

except as required in connection with an application of a Party under section 58 or 

section 61 of the Act or enforcing the arbitral award, or as required by applicable 

laws or by an order of an arbitrator made under a motion or application by either 

Party, on notice to the other.  

6. General  

a. The Purchaser shall be entitled to holdback and set off amounts owing by the Purchaser to the 

Vendor hereunder for claims of the Purchaser arising from a breach by the Vendor of any term 

of the Purchase Agreement, including the non-competition provisions contained herein 

provided that, in respect of set off, such claims are finally determined by the Court and, until 

such final determination has been made, the Purchaser may holdback any and all amounts due 

and payable to the Vendor under the Earn Out (if any).  

 

7. Illustrative Earn Out Calculation 

The following table illustrates the calculation of the Earn Out Amount over five (5) years of the Earn Out 

Period: 

Year-

End 

Eligible 

Hectares 

(A) 

Marginal Rate 

(CAD/Ha) 

(B) 

Payment per 

Threshold(s) 

(CAD) 

Aggregate 

Previous Earn 

Out Payments 

(less) 

(C) 

Earn Out 

Amount 

(CAD) 

[(A*B)-C] 

2025 4,000 0 0 0 0 

2026 13,000 10,000 * 0 

3,000 * $230 

0 

$690,000 

0 $690,000 

2027 21,000 10,000 * 0 

10,000 * $230 

1,000 * $420 

0 

$2,300,000 

$420,000 

$690,000 $2,030,000 

2028 34,000 10,000 * 0 

10,000 * $230 

10,000 * $420 

4,000 * $350 

0 

$2,300,000 

$4,200,000 

$1,400,000 

$2,720,000 $5,180,000 

2029 41,000 10,000 * 0 

10,000 * $230 

10,000 * $420 

10,000 * $350 

1,000 * 333.34 

 

0 

$2,300,000 

$4,200,000 

$3,500,000 

$333,340 

$7,090,000 $2,283,340 

Docusign Envelope ID: F80CC308-2FCF-470E-A883-1CCF2888B3A2Docusign Envelope ID: D11876C4-D286-4515-823A-EFFC435760D4



Schedule 3.2.1 - Page 7 
 

 

Year-

End 

Eligible 

Hectares 

(A) 

Marginal Rate 

(CAD/Ha) 

(B) 

Payment per 

Threshold(s) 

(CAD) 

Aggregate 

Previous Earn 

Out Payments 

(less) 

(C) 

Earn Out 

Amount 

(CAD) 

[(A*B)-C] 

Total Earn Out Paid in Example $10,183,340 
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I.  INTRODUCTION 

1. On April 8, 2025 (the “Filing Date”), Ecoation Innovative Solutions Inc (“Ecoation” or the 

“Company”), filed a Notice of Intention to Make a Proposal (the “NOI”) pursuant to subsection 

50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”).  

2. KPMG Inc. (“KPMG”) consented to act as proposal trustee (in such capacity, the “Proposal 

Trustee”) in the NOI proceedings of the Company.  

3. The principal purpose of the NOI proceedings was to create a stabilized environment to provide the 

Company an opportunity to pursue a sale process for its business and assets so that the Company 

could formulate a proposal to its creditors which provides for distributions superior to the recoveries 

that creditors would otherwise receive in a bankruptcy. 

4. The NOI provided an automatic 30-day stay of proceedings time and period for the Company to 

file a proposal pursuant to section 50.4 (9) of the BIA (the “Stay”). The Stay was then 

subsequently extended as follows:  

(a) to June 22, 2025 by an order of the Supreme Court of British Columbia in Bankruptcy and 

Insolvency (the “Court”) dated May 7, 2025; 

(b) to July 22, 2025 by an order of the Court dated June 12, 2025; 

(c) to August 15, 2025 by an order of the Court dated July 4, 2025; and 

(d) to September 29, 2025 by an order of the Court dated August 8, 2025. 

5. On July 17, 2025, Ecoation formally changed its name from Ecoation Innovative Solutions Inc. to 

0876120 B.C. Ltd., as required under the transaction (the “Transaction”) between the Company and 

Plant Products Inc. (the “Purchaser”) for the sale of all of the non-ROYA assets of Ecoation (the 

“Purchased Assets”). 0876120 B.C. Ltd. will hereinafter be referred to as Ecoation or the Company 

within this report.  

6. To date, the Proposal Trustee has filed five reports with the Court in respect of the Company’s NOI 

Proceedings. Copies of the reports of the Proposal Trustee and other materials filed in respect of 

these proceedings are available on the Proposal Trustee’s website for this case at: 

kpmg.com/ca/ecoation (the “Case Website”). 
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7. On September 29, 2025, Ecoation filed a Proposal (the “Proposal”) pursuant to subsection 62(1) of 

the BIA. The Proposal was filed and accepted by the Official Receiver on the same date.  

II.  PURPOSE OF REPORT 

8. The purpose of this report (the “Report”) is to: 

(a) provide creditors with information regarding the Company’s background, financial position, 

the causes of its financial difficulties, and the state of the Company’s business and affairs; 

(b) outline the terms of the Proposal; 

(c) discuss the conditions that must be satisfied subsequent to creditor approval of the Proposal 

in order for the Proposal to be successfully completed; 

(d) assist those creditors entitled to vote on the Proposal (the “Affected Creditors”) in 

evaluating the Proposal, including providing an estimate of the comparative recoveries under 

the Proposal or in the event of a bankruptcy of the Company; 

(e) provide the Proposal Trustee’s recommendation in respect of the Proposal to the Affected 

Creditors; and 

(f) notify creditors of the meeting of creditors to be held on October 17, 2025 at 10:00 a.m. 

Pacific Standard Time (“PST”) via Microsoft Teams (the “Creditors’ Meeting”) 

III.  TERMS OF REFERENCE 

9. In preparing this Report, KPMG has relied on information and documents provided by the 

Company and its advisors, including unaudited financial information, the Company’s books and 

records, and discussions with the Company’s representatives and its legal counsel (collectively, the 

“Information”). In accordance with industry practice, except as otherwise described in the Report, 

KPMG has reviewed the Information for reasonableness, internal consistency, and use in the 

context in which it was provided. However, KPMG has not audited or otherwise attempted to verify 

the accuracy or completeness of the Information in a manner that would comply with Generally 

Accepted Auditing Standards (“GAAS”) pursuant to the Chartered Professional Accountant of 

Canada Handbook and, as such, KPMG expresses no opinion or other form of assurance 

contemplated under GAAS in respect of the Information. 
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10. Some information referred to in this Report may consist of forecasts and projections, which were 

prepared based on estimates and assumptions from Ecoation’s management team. Such estimates 

and assumptions are, by their nature, not ascertainable and consequently no assurance can be 

provided regarding the forecasted or projected results. The reader is cautioned that the actual results 

will likely vary from the forecasts or projections, even if the assumptions materialize, and the 

variations could be significant. 

11. The description of the Proposal in this Report is a summary only and is provided to assist the 

Company’s creditors in considering their position with respect to the Proposal. In the event there is 

any inconsistency between the Report and the Proposal, the terms of the Proposal shall govern. 

Creditors are advised that this Report should be read in conjunction with the Proposal as certain 

information has not been included herein to avoid unnecessary duplication. 

12. Any capitalized terms that are not otherwise defined herein shall have the meaning ascribed thereto 

in the Proposal.  

13. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars. 

IV.  BACKGROUND 

Corporate Overview 

14. Ecoation was formed in 2010 under the laws of the Province of British Columbia. 

15. Ecoation was an industry-leading forecast platform for greenhouse growers. Through the real-time 

collection of data, Ecoation’s customers could assess risk and make informed decisions about their 

crops, supported by the findings of Ecoation’s expert agri-analysis team. Ecoation’s platform 

services included integrated pest management (IPM), yield assessment and harvest planning, crop 

quality check, remote consultation, 3D climate, task management, and remote viewing of crops. 

16. Ecoation sold both direct to customers and through its sales channel partners. The Company’s 

customers were located in Canada, the United States, Mexico, Europe, and Morocco. 

Cause of Insolvency and NOI Proceedings 

17. As a result of the COVID-19 pandemic and the Russian invasion of Ukraine, many of Ecoation’s 

customers faced financial hardships and uncertainty. Further, Ecoation’s customers began 
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prioritizing spending their available capital on stockpiling fertilizers and agricultural materials due 

to the global shortage, leaving less capital for investments in technology.  

18. In response, the Company moved to selling simpler, lower cost products. These products saw 

increased demand, but did not generate sufficient revenue to meet company expenses.  

19. The Company also undertook restructuring efforts in 2024 and attempted to complete a transaction 

for the sale of substantially all of its assets and business (the “Original Sales Process”). The 

Company shortlisted 16 interested parties for further negotiations.  

20. In January 2025, Ecoation’s largest creditor, His Majesty the King in Right of Canada, as 

represented by the Minister of Agriculture and Agri-Food Corporation (the “AAFC”), required a 1-

year lump-sum payment on an unsecured loan advanced to Ecoation on March 31, 2021 (the 

“AAFC Loan”). Ecoation made this payment but had limited available liquidity remaning.  

21. As a result of the foregoing, the Company exhausted its liquidity before it was able to close any 

transaction arising from the Original Sales Process and elected to file the NOI to restructure its 

business. 

22. As part of the NOI proceeding, the Company undertook a sales and investment solicitation process 

which resulted in the Transaction that closed on July 16, 2025. Upon closing of the Transaction, the 

Company had no remaining employees and limited operations as the majority of its business and 

assets were sold to the Purchaser, but excluded the ROYA assets. 

23. Ecoation undertook additional efforts to sell the remaining ROYA assets, which gave rise to two (2) 

asset transactions (collectively the “ROYA Transactions”). The ROYA Transactions were 

approved by the Court on August 8, 2025, with closing occurring shortly thereafter.  

24. Following these transactions, the Company had no remaining assets, other than cash proceeds 

received from the transactions, certain accounts receivable, and rights to an Earn-Out (as defined 

herein) related to the Transaction. Accordingly, the Company filed the Proposal on September 29, 

2025 to provide creditors with information on estimated recoveries under the Proposal or in the 

event of a bankruptcy.  
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V.  SUMMARY OF THE PROPOSAL 

25. This Report provides an overview of the terms of the Proposal. This Report is not a substitute for 

reading the Proposal and creditors are strongly encouraged to review the Proposal in its entirety 

prior to voting on the Proposal. Creditors are also encouraged to discuss the terms of the Proposal 

with their legal counsel. 

26. Pursuant to the Proposal, the Company would distribute a portion of the cash available immediately 

prior to the Effective Date (as defined herein), estimated to be $403,629 (the “Cash Fund”), plus a 

percentage of any future proceeds arising from the Earn Out, to the Company’s unsecured creditors 

to maximize their recovery and provide a superior recovery to that which they would achieve if 

Ecoation is assigned into bankruptcy. 

27. The Unsecured Creditors shall be the one (1) class of Creditors who may vote on the Proposal (the 

“Voting Class”). The Secured Creditors and Preferred Creditors, if any, are unaffected by the 

Proposal and therefore are not entitled to vote. For greater clarity, the Voting Class includes each 

Affected Creditor and Convenience Creditor. 

28. The substantive terms of the Proposal include: 

(a) within ten (10) business days following the Court Approval Order being granted, 80% of the 

Cash Fund (the “Proposal Funds”) will be made available by the Company to the Proposal 

Trustee; 

(b) within sixty (60) business days following the Effective Date, the Proposal Trustee shall use 

the Proposal Funds to make distributions (the “Distributions”) as follows: 

i. first, in an amount sufficient to pay in full on the Implementation Date, 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;  

iv. fourth, to the Preferred Creditors, if any, in an amount sufficient to pay in full any 

Proven Preferred Claims,; 
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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 Earn Out 

(the “Earn Out Proposal Funds”): 

i. 50% of any Earn Out payment received by Ecoation where such payment is less than 

$200,000; and 

ii. 80% of any Earn Out payment received by Ecoation where such payment is greater 

than or equal to $200,000;and  

(d) any proceeds distributed to the Affected Creditors from the Earn Out Proposal Funds are to 

be shared pro rata amongst the Affected Creditors, based on the amounts of their Proven 

Affected Claims. The right of the Affected Creditors to receive these amounts shall continue 

only until the Proven Affected Claims are repaid in full, with zero interest accruing on any 

Proven Affected Claim after the Filing Date. Ecoation shall use reasonable commercial 

efforts to distribute the appropriate Earn Out Proposal Funds to the Affected Creditors 

promptly upon receiving any proceeds from the Earnout. 

29. The terms of the Proposal will be effective if: 

(a) the creditors in the Voting Class vote for acceptance of the Proposal by a majority in number 

and two thirds in value of the Voting Class that is present at the Creditors’ Meeting and 

voting on the resolution; and 

(b) the Proposal is approved by order  of the Court in accordance with the provisions of the BIA 

(the “Proposal Order”). 

30. If approved by the Voting Class and the Court, the Proposal would be effective on the date (the 

“Effective Date”) upon which the Proposal Order becomes final and non-appealable. The Proposal 

applies to, and is binding on, all Affected Creditors, whether or not any such Affected Creditor files 

a Claim against Ecoation under the Proposal. 
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31. Any Proven Unsecured Creditor with a claim of $10,000 or less (a “Convenience Creditor 

Claim”), or who elects to treat their Unsecured Claim as a Convenience Creditor Claim, with a 

Proven Convenience Creditor Claim, will receive an amount equal to the lesser of $10,000, and the 

amount of their Proven Convenience Creditor Claim. 

32. Any claims against its present and former directors and officers by virtue of their role as directors 

and officers will also be released and discharged by the proposal.   

33. Pursuant to section 147 of the BIA, payments of the Proposal Funds are subject to a levy of 5% 

payable to the Superintendent of Bankruptcy. 

34. Upon payment of the Distributions and the assignment of the rights to the Earn Out Proposal Funds, 

the Proposal Trustee will deliver a certificate (the “Certificate of Full Performance”) evidencing 

full performance of the Proposal for the purposes of section 65.3 of the BIA, and the Proposal Trustee 

shall be entitled to apply for its discharge as Proposal Trustee. 

VI.  FINANCIAL POSITION 

35. Based on the Statement of Affairs (“SOA”) filed by the Company with the Proposal Trustee, the 

Company currently has approximately $403,629 in available cash on hand and approximately $3.5 

million in outstanding liabilities, with the majority of which is owed to AAFC (approximately $3.3 

million), the Company’s largest Unsecured Creditor. 

VII.  IDENTIFICATION AND EVALUATION OF ASSETS  

36. As at September 29, 2025, Ecoation had the following assets: 

 

37. The Company’s assets include: 

(a) Cash: The Company’s cash position as at September 29, 2025 is CAD$403,629, which 

includes funds held in Canadian Dollars and U.S. Dollars;  

0876120 BC LTD in $CAD
formerly Ecoation Innovative Solutions Inc.

Cash 403,629
SR&ED Refund -
Right to the Earn Out -
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(b) SR&ED Refund: The scientific, research and experimental development refund (the 

“SR&ED Refund”) is estimated at $0.5 million and is related to the Company’s 2024 tax 

year. The Proposal Trustee understands the tax return and accompanying scientific, research 

and experimental development application have been assessed by the Canada Revenue 

Agency (the “CRA”), but the SR&ED Refund is being held by CRA at this time. Due to the 

uncertainty with the SR&ED Refund, the Statement of Affairs contains nil value for this 

asset; and 

(c) Right to the Earn Out: As part of the Transaction, the Company has the right to receive 

additional consideration from the Purchaser of up to $30,000,000, upon the achievement or 

occurrence of certain milestones over five (5) years (the “Earn Out Period”) from the 

Closing Date (the “Earn Out”). The Earn Out is based on the Purchaser’s ability to hit 

certain thresholds tied to the number of hectares serviced (i.e., contracts with customers for 

recurring revenue) by the Purchased Assets over the Earn Out Period, measured on the each 

anniversary of the Closing Date during the Earn Out Period. Following each measurement 

date, the Company is eligible for a payment under the Earn Out based on the marginal 

amount, if any, by which the current measurement of serviced hectares exceeds the previous 

maximum measurement. The Earn Out is included as a schedule in the Proposal and the 

milestone achievements are summarized below:  

 

As noted above, a minimum threshold of 10,000 serviced hectares must be achieved during 

the Earn Out Period in order for the Company to receive any additional consideration under 

the Earn Out.  

Based on the Information received, the Proposal Trustee understands the Purchaser has 

exceeded its forecast as of September 25, 2025 for serviced hectares since the Closing Date 

(1,472 hectares achieved versus 1,000 hectares forecast).  

0876120 BC LTD in $CAD
Formerly Ecoation Innovative Solutions Inc.

Threshold CAD/Ha
Max. payment per 

threshold

0 to 10,000 Ha $0.00 $0.00
10,001 to 20,000 Ha $230.00 $2,300,000.00
20,001 to 30,000 Ha $420.00 $4,200,000.00
30,001 to 40,000 Ha $350.00 $3,500,000.00
40,001 to 100,000 Ha $333.34 $20,000,000.00

Total payments $30,000,000.00
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However, at this time, the Proposal Trustee cannot comment on the quantum or likelihood 

that payments under the Earn Out, if any, will be realized as it is contingent upon a number 

of unknown factors, including the future performance of the Purchaser.  

VIII.  CONDUCT OF THE DEBTOR  

38. Since the Filing Date, the Proposal Trustee has monitored the cash flows of the Company and is not 

aware of any material payments made by the Company relating to amounts owed to creditors prior 

to the Filing Date. 

39. The Proposal Trustee has not performed a review of the Company’s books and records, with respect 

to potential fraudulent preferences, settlements or transfers at undervalue, as defined in the BIA. It 

is the intention of the Proposal Trustee to discuss the scope of any review with the Inspectors 

appointed pursuant to the Proposal. 

40. The Proposal Trustee has observed that the Company has been working diligently and in good faith 

to formulate the Proposal and provide all relevant information to the Proposal Trustee. 

IX.  CREDITOR CLAIMS  

41. Pursuant to the provisions of the BIA, creditors are not required to submit proofs of claim until after 

the filing of the Proposal and therefore the claims of creditors have not been received or vetted by 

the Proposal Trustee at this time.  

42. A list of the known creditor claims is summarized in the SOA, which is also included in this 

mailing. The SOA is an estimate of the creditor claims and can vary materially from the Proven 

Claims filed with the Proposal Trustee, as noted previously. 

43. The Company’s creditors as at the date of filing the Proposal are summarized in the table below: 

  

0876120 BC LTD in $CAD
Formerly Ecoation Innovative Solutions Inc.

Category of creditors
Number of 
creditors

Value ($)

Crown creditors Nil -
Secured creditors 1 66,000
Preferred creditors Nil -
Convenience and unsecured creditors 13 3,452,280

Total assets 14 3,518,280
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(a) Crown Creditors: As at the date of the NOI, the Company did not owe any amounts to 

CRA for unpaid source deductions. During the NOI proceedings, the CRA commenced a tax 

audit of the Company and the Proposal Trustee understands the Company was found to be 

compliant with respect to all tax accounts. The only amounts owed to CRA are accrued 

amounts relating the remittance of sales tax collected under the transactions, which are 

currently reserved by the Proposal Trustee and will be remitted with the Company’s next 

sales tax filing.  

(b) Secured Creditors: The Royal Bank of Canada is the only known creditor with a Secured 

Claim. Ecoation’s Secured Creditor is not included in the Voting Class and is not entitled to 

vote under the Proposal as they are anticipated to be repaid in full from the Proposal Funds, 

in priority to the claims of Unsecured Creditors. 

(c) Preferred Creditors: The Proposal Trustee is not aware of any amounts owing to 

employees or former employees as at the date of the NOI which would result in a priority 

claim pursuant to the BIA. Further, the Proposal Trustee is not aware of any claims that may 

arise pursuant to subsection 136(1) of the BIA.  

(d) Unsecured Creditors: The Proposal is being made to the Unsecured Creditors of the 

Company. Based on the SOA, the Company has identified thirteen (13) Unsecured 

Creditors, consisting of AAFC, trade vendors, and former employees (for severance and/or 

termination pay).  

X.  PREVIOUS BUSINESS DEALINGS WITH THE DEBTOR  

44. Prior to the NOI Proceedings, the Proposal Trustee confirms that he did not provide previous 

services to the Company in any capacity other than consulting with the Company in respect of 

consideration of various restructuring options and preparation for the filing of the NOI and the 

Proposal.  

45. The Proposal Trustee further confirms that it has provided tax services to the Company, however 

this does not result in any conflict of interest arising from the acceptance of the appointment as the 

Proposal Trustee for the NOI Proceedings and Proposal. The Proposal Trustee is not aware of any 

other existing conflicts of interest. 
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XI.  INFORMAL MEETINGS WITH CREDITORS  

46. The Proposal Trustee understands the Company had an informal meeting with AAFC, which 

represents approximately 94% of Unsecured Creditor Claims, prior to the filing of the Proposal.  

47. AAFC’s vote will be critical to the Proposal passing the vote. However, the Proposal Trustee 

understands AAFC stated they will not comment on the Proposal until it receives the creditor 

package from the Proposal Trustee. 

XII.  REMUNERATION OF THE TRUSTEE  

48. Payment of the fees and disbursements of the Proposal Trustee, including legal fees, are to be paid 

in priority to the Proven Crown Claims, Proven Secured Claims, Proven Preferred Claims, Proven 

Convenience Claims and Proven Claims of Unsecured Creditors. Such fees shall be based on the 

time expended and charged by the Proposal Trustee and its legal counsel at its standard hourly 

rates.  

XIII.  CASH FLOW STATEMENT 

49. In accordance with the Proposal filing, on September 29, 2025, management of Ecoation prepared 

and filed with the Proposal Trustee a statement of projected cash flow for the period from 

September 27, 2025 to December 26, 2025 (the “Cash Flow Forecast”).which was filed with the 

Official Receiver on the same day.  

50. Subject to the report on the cash flow filed by the Proposal Trustee and in accordance with the BIA, 

the Proposal Trustee reviewed the Cash Flow Forecast and assumptions prepared by management 

of the Company. In reviewing the Cash Flow Forecast, nothing has come to the Proposal Trustee’s 

attention which would lead the Proposal Trustee to believe the hypothetical and probably 

assumptions used by the Company in preparation of the Cash Flow Forecast are inconsistent with 

the purpose of the Cash Flow Forecast. A copy of the Cash Flow Forecast is attached hereto as 

Appendix “A”. 

XIV.  STATEMENT OF ESTIMATED REALIZATIONS  

51. As noted in Section V above, if the Proposal is accepted by the requisite majority of the Creditors in 

the Voting Class, below is a summary of the recovery of the Creditors: 
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(a) Crown Creditors: Proven Crown Creditor Claims (if any) will be paid out of the Proposal 

Funds and will be remitted by the Proposal Trustee to entitled claimants (if any) 

immediately in the month after the Proposal Order is issued. As noted above, there are 

currently no known Crown Creditor Claims; 

(b) Secured Creditors: Proven Secured Claims will be paid out of the Proposal Funds and will 

be paid out in full, including interest on post-filing interest accruing, remitted by the 

Proposal Trustee to entitled claimants immediately in the month after the Proposal Order is 

issued. Based on the amounts set forth in Section IX above, it would result in a gross 

realization yield of 100% (excluding any deductions for the Levy);  

(c) Preferred Creditors: Proven Preferred Claims (if any) will be paid out in full, without 

interest, from the Proposal Funds and will be remitted by the Proposal Trustee to entitled 

claimants (if any) immediately in the month after the Proposal Order is issued. As noted 

above, there are currently no known Preferred Creditor Claims;  

(d) Convenience Creditors: Proven Convenience Creditors with a Proven Convenience 

Creditor Claim less than $10,000, will be paid out in full, without interest, from the Proposal 

Funds and will be remitted by the Proposal Trustee to entitled claimants (if any) 

immediately in the month after the Proposal Order is issued. Based on the amounts set forth 

in Section IX above, it would result in a gross realization yield of 100% (excluding any 

deductions for the Levy);   

(e) Unsecured Creditors (Convenience Creditor Election): Proven Unsecured Creditors that 

have made a valid election prior to the Convenience Creditor Election Deadline would 

receive an amount equal to the lesser of $10,000 and the actual amount of their Proven 

Convenience Claim. Based on an analysis performed by the Proposal Trustee, this would 

result in an estimated gross realization of 42%, excluding any deductions for the Levy, 

assuming all creditors with claims above $10,000, other than AAFC, elect to have their 

claims treated as a Convenience Claim. The forementioned gross realization yield is subject 

to change based on the number of valid elections made prior to the Convenience Creditor 

Election Deadline, however the Proposal Trustee’s analysis has assumed all creditors are 

acting in their economic interests; and  

(f) Unsecured Creditors (Affected): The pro-rata share of the remaining available Proposal 

Funds would result in a gross realization yield of 3% (excluding any deductions for the 
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Levy) for the remaining Affected Creditors, which based on the Proposal Trustee’s analysis 

above, would be AAFC. The Proposal Trustee notes the Affected Creditors would also be 

entitled to a pro-rata share of the Earn Out Proposal Funds, which would provide an 

opportunity for additional recoveries, up to the amount of the Proven Unsecured Claim, over 

the Earn Out Period. However, as quantum and timing of the Earn Out is uncertain at this 

time. While the Earn Out has the potential to provide material recovery, it is contingent on a 

number of factors over a long period of time. Creditors will need to determine what value 

they ascribe to the Earn Out.. 

52. If the Proposal is not accepted by the requisite majority of the Creditors in the Voting Class, the 

Company would become bankrupt on the date of the Creditors’ Meeting and the assets of the 

Company would vest with the trustee in bankruptcy, subject to the claims of secured creditors and 

other priority charges.  

53. In the event of a bankruptcy of the Company, all of the Company’s cash on hand would be utilized 

to fund distributions to creditors based on their relative priority. After payment of the estimated 

professional fees and costs for bankruptcy administration and the repayment of the Proven Secured 

Claims in full, the realizations from the estate available for Unsecured Creditors is estimated to be 

$290,129, which would result in a gross yield of approximately 8% for Unsecured Creditors, which 

for the majority of creditors would be lower than realizations contemplated under the Proposal 

(excluding the Earn Out).  

54. Set out below is the Proposal Trustee’s statement of estimated realizations of the Company’s assets 

in a bankruptcy scenario: 
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55. The Proposal Trustee has assumed that the potential SR&ED Refund would not be recovered in a 

bankruptcy and as such as ascribed a realizable value of nil to that asset.  

0876120 BC LTD in $CAD

formerly Ecoation Innovative Solutions Inc. 1

Notes Balance as at Estimated
Sep. 29 Realizations

Assets currently available for realization
Cash available for distribution 2 403,629                 403,629                
SR&ED refund 3 511,395                 -                              
Right to Earn Out 4 -                              -                              

Total realizable assets 915,024                 403,629                

Estimated professional fees 5 (47,500)                  
Total cash available for distribution 356,129                

Less: Crown Claims
CRA claims 6 -                              

Total Crown Claims -                              

Less: Secured Claims
Secured claims 7 (66,000)                  

Total Secured Claims (66,000)                  

Less: Preferred Claims
Unpaid vacation 8 -                              

Total Preferred Claims -                              

Surplus/ (Shortfall) to Unsecured Creditors 290,129
Total Unsecured Creditor Claims 3,452,280
Realization Yield in Bankruptcy (%) 8.40%

Notes
1

2 Assumes there is no material change in the cash balance from September 29, 2025. 

3

4

5
5 Estimated professional fees incurred in the event of a bankruptcy

6

7 Ecoation has one (1) secured creditor (RBC) which has been accounted for.

8

Ecoation  is not aware of any existing Crown Claims. Following the NOI filings, Ecoation underwent a CRA 
tax audit and was found to be compliant. Further, as of the September 29, 2025. Ecoation does not have 
any outstanding CRA liabilities not accounted for.

In preparing this analysis, the Proposal Trustee assumes that the financial position of the Company as 
detailed in the Statement of Affairs is not materially different than the financial position as at the date of 

As at the date of the Proposal, there are no outstanding vacation pay owing to the former employees that 
would be subject to a priority up to $2,000 per employee pursuant to section 81.3 of the BIA. 

The SR&ED refund is currently being held by the CRA and there is uncertainty on if it will be collected in the 
event of a bankruptcy

The right to the Earn Out has not been considered in the realization analysis in the event the Earn Out 
milestones cannot be achieved in a Proposal or bankruptcy
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56. The Proposal Trustee also notes that in a bankruptcy, the trustee would facilitate submission of 

claims under the Wage Earners Protection Program (“WEPP”) for former employees of the 

Company in relation to claims for severance and/or termination pay, as applicable. WEPP provides 

payment up to a maximum of $8,844.22 per employee in respect of eligible unpaid wages, vacation 

pay, termination and/or severance pay. As such, utilization of WEPP would result in a gross yield 

of approximately 69% for those Unsecured Creditors that are former employees of the Company. 

57. The Proposal Trustee is also of the view that in the event of a bankruptcy of the Company, the 

Company’s right to the Earn Out would still be preserved, however there would significant 

administration costs incurred to fund the bankruptcy estate for five or more years in order to collect 

any proceeds under the Earn Out. Similar administration costs would not be incurred under the 

Proposal due to the assignment of the rights to the Earn Out Proposal Funds to the Affected 

Creditors. If the rights to the Earn Out were sold, it is anticipated that the purchase price would be 

heavily discounted given the contingent nature. Similar to its analysis on recoveries under the 

Proposal, the Proposal Trustee has excluded any recoveries on the Earn Out in its analysis of 

realizations in a bankruptcy due to the contingent and uncertain nature of these recoveries. 

58. As discussed above, in the event of a Proposal, AAFC would have a gross realization yield of 3%, 

wherein the event of a bankruptcy, AAFC would have a gross realization yield of 8%. The Proposal 

Trustee has assessed that AAFC would have to recover at least $177,277 under the Earn Out in 

order to achieve the same or a higher recovery under the Proposal, which would also imply that the 

Company reaches at least 11,640 of eligible hectares for the Earn Out during the Earn Out Period.   

XV.  RECOMMENDATIONS 

59. Based on the estimated realizations of the Company’s assets and the assumptions set out herein, the 

Proposal presents a potential higher recovery than what would otherwise be received in a bankruptcy 

for substantially all of the creditors in the Voting Class, save and except for AAFC. If AAFC 

estimates that the Company can reach in excess of 11,640 of eligible hectares during the Earn Out 

Period, their estimated realization and recovery can be higher than a bankruptcy.  

60. In the circumstances, the Proposal Trustee recommends that the Voting Class accept the Proposal in 

order to provide the Voting Class with the opportunity to maximize their recovery from the 

Company’s indebtedness to them. 
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XVI.  MEETING OF CREDITORS 

61. The meeting to consider the Proposal will be held on October 17, 2025 at 10:00 a.m. PST via the 

Microsoft Teams platform. Creditors may attend the meeting to consider the Proposal either in 

person or by proxy. 

62. In completing the Proof of Claim form enclosed with the Notice to Creditor, Voting Class should 

only include all amounts outstanding as of September 29, 2025.  

63. Affected Creditors electing to be treated for all purposes under the Proposal as a Convenience 

Creditor, may complete and return to the Proposal Trustee, the enclosed Convenience Creditor 

Election Form prior to the Convenience Election Deadline being October 15, 2025 at 5:00 p.m.PST.  

64. It is expressly noted and should be clearly understood that KPMG, acting solely in its capacity as 

Proposal Trustee, assumes no responsibility for any claims against Ecoation before, on, or after the 

date of filing the Proposal. 

65. Please note that for your vote to count in connection with the Proposal, it is necessary that you 

complete and submit the required documents prior to the Creditors’ Meeting. 

66. Creditors who do not wish to attend or be represented at the meeting but who wish to vote, may 

forward their Proofs of Claim and voting letters to the Proposal Trustee be received prior to the start 

of the Creditors’ Meeting. Should you have any questions in connection with the Proposal or this 

Report, please contact via email at ecoation@kpmg.ca or mackenziewong@kpmg.ca. 

Dated at Vancouver, British Columbia, this 6th day of October 2025. 

KPMG Inc. 
in its capacity as Proposal Trustee of 
Ecoation Innovative Solutions Inc. 
and not in its personal capacity   
 
Per 
 
 
         
 
______________________________________   
Huey Lee        
CIRP, LIT       
Senior Vice President  



 Appendix “A” 
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KPMG Inc.
777 Dunsmuir St.

Vancouver BC V7Y 1K3
Phone: (604) 646-6398 Fax: (604) 691-3031

Estate No.
Court No.

District of:
Division No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 31
Proof of Claim

(Sections 50.1, 81.5, 81.6, subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8),
102(2), 124(2), 128(1), and paragraphs 51(1)(e) and 66.14(b) of the Act)

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia

The creditor’s preference is to receive all notices and correspondence regarding this claim at the following address and/or facsimile number
and/or email address (a mailing address must be provided in all cases):

_____________________________________________________________________________________________________Address:
Facsimile: ____________________________________________________________________________________________________
Email: ____________________________________________________________________________________________________
Contact person name or position: ______________________________________________________________________________
Telephone number for contact person: ______________________________________________________________________________

In the matter of the proposal of Ecoation Innovative Solutions Inc. of the City of West Vancouver in the Province of British Columbia and the
claim of ______________________________, creditor.
I, _______________________________ (name of creditor or representative of the creditor), of ___________________ (city and province), do
hereby certify:

1. That I am a creditor of the above named debtor (or that I am ________________________ (state position or title) of
_______________________, (name of creditor or representative of the creditor) and that I am authorized to represent and (if the creditor is a
corporation) that I have authority to bind the creditor of the above-named debtor).

2. That I have knowledge of all the circumstances connected with the claim referred to below.

3. That the debtor was, at the date of notice of intention to make a proposal, namely the 8th day of April 2025, and still is, indebted 
to the creditor in the sum of

$________________________, as specified in the statement of account (or affidavit) attached and marked Schedule "A", after deducting any
counterclaims to which the debtor is entitled. Any debt payable in a currency other than Canadian currency was converted to Canadian currency
as of the date of proposal.
(The attached statement of account or affidavit must specify the  supporting documents or other evidence in support of the claim)

4. That, to the best of my knowledge, this debt has never been (or this debt has been or part of this debt has been) statute-barred as
determined under the relevant legislation.

5. That payment for this debt by the debtor to the creditor has been due (or has been in default) since the _____ day of _____________
______, and that the last payment, if any, on this debt by the debtor to the creditor was made on the _____ day of _____________ ______,  
and/or that the last acknowledgement, if any, of liability for this debt by the debtor to the creditor was made on the _____ day of
_____________ ______, as follows:
(Give full particulars of the claim, including its history, any acknowledgement or legal action)

6.  (Check and complete appropriate category)

Regarding the amount of $________________________, I do not claim a right to a priority.

That in respect of this debt, I do not hold any assets of the debtor as security and:
(Check appropriate description)

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph
136(1)(d) of the Act (Complete paragraph 6E below.)

A. Unsecured claim of $________________________

(Other than as a customer contemplated by Section 262 of the Act)

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph
136(1)(d.01) of the Act.

Page 1 of 3Form 31 (2023-12) 



Estate No.
Court No.

District of
Division No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 31 --- Continued

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia

That I make a claim under subsection 65.2(4) of the Act, the particulars of which are as follows: 
(Give full particulars of the claim, including the calculations upon which the claim is based)

B. Claim of Lessor for disclaimer of a lease of $________________________

C. Secured claim of $________________________

That in respect of this debt, I hold assets of the debtor valued at $_______________ as security, the particulars of which are as follows:
(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security, 
and attach a copy of the security documents.)

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph  
136(1)(d.02) of the Act.

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph  
136(1)(d.1) of the Act.

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph  
136(1)(e) of the Act.

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph  
136(1)(f) of the Act.

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph  
136(1)(g) of the Act.

Regarding the amount of $ ________________________, I claim a right to a priority under paragraph  
136(1)(i) of the Act.

(Set out on an attached sheet details to support priority claim)

A trustee may, pursuant to subsection 128(3) of the Act, redeem a security on payment to the secured creditor of the debt or the value of 
the security as assessed, in the proof of security, by the secured creditor.

That I make a claim under subsection 81.2(1) of the Act for the unpaid amount of $ ___________________  
(Attach a copy of sales agreement and delivery receipts)

D. Claim by Farmer, Fisherman or Aquaculturist of $________________________

E. Claim by Wage Earner of $________________________

That I make a claim under subsection 81.3(8) of the Act in the amount of $__________,

That I make a claim under subsection 81.4(8) of the Act in the amount of $__________,

That I make a claim under subsection 81.6 of the Act in the amount of $__________,

That I make a claim under subsection 81.5 of the Act in the amount of $__________,

F. Claim by Pension Plan for unpaid amount of $________________________

G. Claim against Director of $__________

(To be completed when a proposal provides for the compromise of claims against directors)
That I make a claim under subsection 50(13) of the Act, the particulars of which are as follows: 
(Give full particulars of the claim, including the calculations upon which the claim is based)

That I make a claim as a customer for net equity as contemplated by section 262 of the Act, the particulars of which are as follows: 
(Give full particulars of the claim, including the calculations upon which the claim is based)

H. Claim of a Customer of a Bankrupt Securities Firm of  $__________

Page 2 of 3Form 31 (2023-12) 



Estate No.
Court No.

District of
Division No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 31 --- Concluded

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia

7. That, to the best of my knowledge, I am (or the above-named creditor is) (or am not or is not) related to the debtor within the meaning of 
section 4 of the Act, and have (or has) (or have not or has not) dealt with the debtor in a non-arm’s-length manner. 

8. That the following are the payments that I have received from the debtor, the credits that I have allowed to the debtor, and the transfers 
at undervalue within the meaning of section 2 of the Act that I have been privy to or a party to with the debtor within the three months  (or, if 
the creditor and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at arm’s length, within the 
12 months) immediately before the date of the initial bankruptcy event within the meaning of section  2 of the Act: 
(Provide details of payments, credits and transfers at undervalue)

I request that a copy of the report filed by the trustee regarding the bankrupt’s application for discharge pursuant to subsection 
170(1) of the Act be sent to the above address.

       9. (Applicable only in the case of the bankruptcy of an individual.)

Dated at ________________________________________, this ___________________ day of _________________________ ___________.

_________________________________
Signature of creditor or representative

Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make  
payments under section 68 of the Act, I request to be informed, pursuant to paragraph  68(4) of the Act, of the new fixed amount or 
of the fact that there is no longer surplus income.

Warning: Subsection 201(1) of the Act provides for the imposition of severe penalties in the event that a creditor or person claiming to be  
a creditor makes any false claim, proof, declaration or statement of account. 

Page 3 of 3Form 31 (2023-12) 
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GUIDE TO COMPLETING THE PROOF OF CLAIM FORM AND PROXY FORM 

 
 

 The proof of claim must be signed by the individual completing the form. 

 A complete address must be provided including the postal code where all notices and correspondence are to be 
forwarded. 

 The amount on the statement of account must agree with the amount claimed on the proof of claim. 

PARAGRAPH 1 OF THE PROOF OF CLAIM 

 The creditor must state the full and complete legal name of the Company or the claimant. 

 If the individual completing the proof of claim is not the creditor himself, he must state his position or title. 

PARAGRAPH 3 OF THE PROOF OF CLAIM 

 A detailed statement of account must be attached to the proof of claim and must include the date, the invoice number and 
the dollar amount of all invoices or charges, together with the dates, the number and the amount of all credits or 
payments. A statement of account is not complete if it begins with an amount brought forward. In addition, a creditor must 
indicate his/her address, phone number, fax number and e-mail address. 

PARAGRAPH 5 OF THE PROOF OF CLAIM 

 Provide the date when payment was owed and the date of the last payment made by the debtor for the debt, if any. 

 Provide the date of the debtor’s most recent acknowledgement of the debt, if any. 

 Include all relevant details about the debt or obligation, e.g., the nature and history of the claim, how and when the debt or 
obligation was contracted, etc. 

PARAGRAPH 6 OF THE PROOF OF CLAIM 

 A.  An unsecured creditor (subparagraph (A)) must check and state whether or not a priority rank is claimed under Section 
      136 of the Bankruptcy and Insolvency Act. 

 B.  A claim of landlord (subparagraph (B)) for disclaimer of lease must be completed with full particulars and calculations. 

 C.  A secured creditor must complete subparagraph (C) and attach a copy of the security documents. 

 D.  A farmer, fisherman or aquaculturist must complete subparagraph (D). 

 E.  A wage earner must complete subparagraph (E), if applicable. 

 F.  Must be completed with regards to a pension plan. 

 G.  A claim against director(s) (subparagraph (G)), in a proposal which compromises a creditor's claim, must contain full 
      particulars and calculations. 

 H.  A customer of a bankrupt securities firm must complete subparagraph (H). 

PARAGRAPH 7 OF THE PROOF OF CLAIM 

 The claimant must indicate whether he/she is or is not related to the debtor, as defined in the Bankruptcy and Insolvency 
Act, by striking out that which is not applicable. 

PARAGRAPH 8 OF THE PROOF OF CLAIM 

 The claimant must attach a detailed list of all payments received and/or credits granted, as follows: 

a) within the three months preceding the initial bankruptcy event, in the case where the claimant and the debtor are not 
related; 

b)  within the twelve months preceding the initial bankruptcy event, in the case where the claimant and the debtor are 
related. 

PROXY 

a)  A creditor may vote either in person or by proxy; 

b)  A debtor may not be appointed as proxy to vote at any meeting of the creditors; 

c)  The Trustee may be appointed as a proxy for any creditor; 

d)  In order for a duly authorized person to have a right to vote he must himself be a creditor or be the holder of a 
properly executed proxy. The name of the creditor must appear in the proxy. 

e)  Proxy must be signed by the creditor or the authorized signing officer of the creditor (if creditor is a Company); the 
signature must also be witnessed  
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District of:
Division No.
Court No.
Estate No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 36
Proxy

(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia

I, ______________________________, of __________________, a creditor in the above matter, hereby
appoint __________________________________, of _____________________________________, to be
my proxyholder in the above matter, except as to the receipt of dividends,____________(with or without)
power to appoint another proxyholder in his or her place.

Dated at ___________________________________, this ________ day of ________________, ________.

____________________________
Witness

____________________________
Witness

          _____________________________________
          Individual Creditor

   Per _____________________________________
          Name and Title of Signing Officer

          _____________________________________
          Name of Corporate Creditor

Return To:

KPMG Inc. - Licensed Insolvency Trustee

777 Dunsmuir St.
Vancouver BC V7Y 1K3
Fax: (604) 691-3031

Page 1 of 1
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District of:
Division No.
Court No.
Estate No.

British Columbia
03 - Vancouver
B-250186
11-3209217

FORM 37

Voting Letter
(Paragraph 51(1)(f) of the Act)

In the Matter of the Proposal of
Ecoation Innovative Solutions Inc.

of the City of West Vancouver, in the Province of British Columbia

I, ______________________________, creditor (or I, ______________________________, representative
of ______________________________, creditor), of __________________, a creditor in the above matter
for the sum of $ ______________ , hereby request the trustee acting with respect to the proposal of Ecoation
Innovative Solutions Inc., to record my vote ______________ (for or against) the acceptance of the proposal
as made on the 29th day of September 2025.

Dated at ____________________________, this ______ day of ____________________ _____________.

___________________________________________
Individual Creditor

___________________________________________
Name of Corporate Creditor

____________________________
Witness

___________________________
Witness

Per   ___________________________________________
 Name and Title of Signing Officer

Return To:
KPMG Inc. - Licensed Insolvency Trustee
Per:

__________________________________________
Huey Lee - Licensed Insolvency Trustee
777 Dunsmuir St.
Vancouver BC V7Y 1K3
Fax: (604) 691-3031

Page 1 of 1



9 



SCHEDULE A 

CONVENIENCE CREDITOR ELECTION FORM 
TO: KPMG INC., in its capacity as Proposal Trustee of 0876120 B.C. Ltd. (formerly Ecoation Innovative 

Solutions Inc.) (the “Company”) 

In connection with the Proposal of the Company pursuant to the Bankruptcy and Insolvency Act (Canada) dated 
September 29, 2025 (as amended, restated, modified and/or supplemented from time to time, the "Proposal"), 
the undersigned hereby irrevocably elects to be treated for all purposes under the Proposal as a Convenience 
Creditor and thereby to receive the lesser of (i) $10,000.00, and (ii) the amount of its Proven Claim in full and final 
satisfaction of the Proven Claim(s) of the undersigned, and hereby acknowledges that the undersigned shall be 
deemed to vote the full amount of its Proven Claim(s) in favour of the Proposal at the Creditors' Meeting. 

For the purposes of this election, capitalized terms not defined herein shall have the meanings ascribed thereto 
in the Proposal. 

DATED at this          day of , 2025. 

AFFECTED CREDITOR'S SIGNATURE: 

(Print Legal Name of Affected Creditor) 

(Print Legal Name of Assignee, if applicable) 

(Signature of the Affected Creditor/Assignee or an 
Authorized Signing Officer of the Affected Creditor/Assignee) 

(Print Name and Title of Authorized Signing Officer of the Affected 
Creditor/Assignee, if applicable) 

(Mailing Address of the Affected Creditor/Assignee) 

(Telephone Number and E-mail of the Affected Creditor/Assignee or 
Authorized Signing Officer of the Affected Creditor/Assignee) 

Court No.: B-250186
Estate No.: 11-3209217
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	(b) “Administration Charge” means the charge granted by the Court in the NOI Proceedings on April 15, 2025;
	(c) “Administrative Fees and Expenses” means the fees and expenses of the Proposal Trustee, as well as the legal fees and disbursements of Ecoation and of the Proposal Trustee, on or incidental to this Proposal and the proceedings arising out of this ...
	(d) “Affected Claims” means the Unsecured Claims, but does not include the Convenience Claims;
	(e) “Affected Creditors” means Creditors holding Affected Claims, solely in respect of those Affected Claims;
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	(i) “Convenience Creditors” means Creditors holding Convenience Claims, solely in respect of those Convenience Claims;
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	(k) “Court Approval Order” means the order of the Court approving this Proposal pursuant to sections 58 and 59 of the Act, such order being unaffected by any appeal (including, without limitation, not being subject to any unexpired appeal period), or ...
	(l) “CRA” means the Canada Revenue Agency;
	(m) “Creditor” means any Person having a Claim and may, if the context requires, mean a trustee, receiver, receiver-manager, or other Person acting on behalf of or in the name of such Person;
	(n) “Creditors’ Meeting” means the meeting of Creditors held pursuant to sections 51 and 54 of the Act to consider and vote on the Proposal;
	(o) “Crown” means Her Majesty in right of Canada or a Province thereof;
	(p) “Crown Claims” means Claims of Her Majesty in Right of Canada or any Province of Canada of the kind contemplated in s. 60(1.1) of the Act;
	(q) “Director Claims” means claims against directors of Ecoation that are based in whole or in part on facts, events or matters which existed or occurred on or before the date of this Proposal and that relate to the obligations of Ecoation for which t...
	(r) “Disputed Claim” means any Claim, which has been received by the Proposal Trustee in accordance with the terms of this Proposal and the BIA but has not been accepted as proven or which is being disputed in whole or in part by the Proposal Trustee,...
	(s) “Distribution” means any payment to Affected Creditors pursuant to Article 3.3 of this Proposal;
	(t) “Earnout” means the earnout agreement attached as Schedule “A” to this Proposal, which for certainty, is a copy of the earnout agreement at Schedule 3.2.1 to the Asset Purchase Agreement approved by the Court in the NOI Proceedings on July 3, 2025...
	(u) “Effective Date” means the date on which all conditions contained in Article 4 hereof have been satisfied or, as applicable, waived by Ecoation and the Proposal Trustee;
	(v) “Event of Default” means the failure to pay the amount of the Cash Fund to be paid in accordance with the terms of this Proposal and/or statutory defaults under the BIA;
	(w) “Filing Date” means April 8, 2025, the date on which Ecoation filed its Notice of Intention pursuant to Part III, Division I of the Act;
	(x) “Governmental Authority” means:
	(i) any federal, provincial, state, local, municipal, regional, territorial, aboriginal, or other government, governmental or public department, branch, ministry, or court, domestic or foreign, including any district, agency, commission, board, arbitr...
	(ii) any quasi-governmental or private body exercising any regulatory, expropriation or taxing authority under or for the account of any of them, and any subdivision of any of them;

	(y) “Implementation Date” means the date on which the conditions set out in Article 4.1 of this Proposal have been satisfied and the Proposal Trustee has delivered a certificate evidencing full performance of this Proposal for the purposes of section ...
	(z) “ITA” means the Income Tax Act (Canada);
	(aa) “Levy” means the levy imposed by the Superintendent of Bankruptcy under the Act;
	(bb) “NOI Proceedings” means the proceedings commenced by Ecoation in the Court pursuant to Part III, Division I of the Act, in File No. B-250186;
	(cc) “Person” means any individual, partnership, limited partnership, joint venture, trust, body corporate, unincorporated organization, committee, board, government or agency or instrumentality thereof, and any other entity howsoever designated or co...
	(dd) “Post-Filing Claim” means the claim of any Person against Ecoation that arose from the provision of authorized goods and services provided or otherwise incurred in the normal course of business during the Proposal Period;
	(ee) “Preferred Claim” means that portion of any Claim that is afforded priority under section 136 of the Act;
	(ff) “Preferred Creditor” means a Creditor holding a Preferred Claim, solely in respect of that Preferred Claim;
	(gg) “Property” means all of the assets, undertakings and property of Ecoation wherever situated;
	(hh) “Proposal” means this Proposal, as amended or altered from time to time;
	(ii) “Proposal Period” means the period of time between the Filing Date and the Implementation Date;
	(jj) “Proposal Trustee” means KPMG Inc., a licensed trustee in bankruptcy who has consented to act as, and is hereby designated as, the trustee acting under this Proposal;
	(kk) “Proven” as used in relation to any Claim means such Claim as finally accepted or determined in accordance with the provisions of the Act and this Proposal;
	(ll) “Proxy” means a completed and executed form of proxy in the form prescribed by the Act, by means of which a Creditor appoints a proxyholder to attend and act on the Creditor’s behalf at the Creditors’ Meeting;
	(mm) “Released Parties” means those Persons released under this Proposal including, without limitation, under Articles 7.1 and 7.2 hereof;
	(nn) “Sale Proceeds” means the approximately $458,911 of net cash sale proceeds received by Ecoation from the sales of its assets approved by the Court on July 3, 2025, and August 8, 2025, in the NOI Proceedings;
	(oo) “Secured Claim” means a Claim in respect of which a Creditor holds Security that is validly attached as of the date of this Proposal, provided however such Claims shall be Secured Claims only to the extent of the realizable value of the assets se...
	(pp) “Secured Creditor” means a Creditor holding a Secured Claim, solely in respect of its Secured Claim;
	(qq) “Security” means a mortgage, hypothec, pledge, charge, lien, privilege, encumbrance or security interest on or against the Property of Ecoation or any part thereof as security for a debt due or accruing due to a Creditor by Ecoation, whether by w...
	(rr) “Unaffected Claims” means Administrative Fees and Expenses, Crown Claims, Post-Filing Claims, Secured Claims, and Convenience Claims;
	(ss) “Unsecured Claim” means a Claim in respect of which a Creditor does not hold Security and is not afforded priority under section 136(1) of the Act, and includes, without limitation, Director Claims and that portion of any Secured Claim that excee...
	(tt) “Unsecured Creditor” means those Creditors holding Unsecured Claims, solely in respect of their Unsecured Claims;
	(uu) “Voting Letter” shall mean the voting letter required by subsection 51(1) of the Act to be mailed to each known Affected Creditor prior to the Creditors’ Meeting.

	1.2 In this Proposal, unless expressly indicated to the contrary:
	(a) terms not otherwise defined shall have the meaning ascribed to them in the Act;
	(b) all references to dollars, money, cash, currency or “$” shall be in Canadian dollars unless otherwise indicated;
	(c) words importing the singular number only shall include the plural number and vice versa;
	(d) headings are for ease of reference only and shall not affect the meaning or the interpretation of this Proposal; and
	(e) time shall be of the essence.


	Article II  Purposes and Effect of the Proposal
	2.1 The purposes of this Proposal are:
	(a) for Ecoation to distribute 80% the Cash Fund (net of the priority payments made in accordance with this Proposal), plus a percentage of any future proceeds arising from the Earnout, to its Affected Creditors, in full and final satisfaction of the ...
	(b) for Ecoation to continue as a solvent legal entity following the performance of its obligations under this Proposal, so that it may collect any future proceeds received through the Earnout;
	(c) to maximize the recovery of Ecoation’s Affected Creditors compared to what they would receive in a bankruptcy of Ecoation; and
	(d) to avoid the liquidation or bankruptcy of Ecoation and the loss of value to all Creditors;

	2.2  This Proposal restructures the affairs of Ecoation and amends the terms of any and all agreements between Ecoation and Creditors existing as at the date of this Proposal to the extent affected by the Proposal, and provides the essential terms on ...
	2.3 This Proposal applies to and is binding on all Affected Creditors, whether or not any such Affected Creditor provides a Claim against Ecoation under this Proposal.

	Article III  Treatment and Compromise of Claims
	3.1 The Unsecured Creditors shall be the one (1) class of Creditors who may vote on this Proposal.
	3.2 The Cash Fund shall be paid by Ecoation to the Proposal Trustee within ten (10) business days of the conditions precedent set out in Articles 4.1(a) and 4.1(b) of this Proposal being met.
	3.3 Within sixty (60) business days of the Effective Date, or such later date as is reasonably practicable, the Proposal Trustee shall pay 80% of the Cash Fund to make the following Distributions, in full and final satisfaction of all Proven Claims:
	(a) first, in an amount sufficient to pay in full on the Implementation Date, all outstanding Administrative Fees and Expenses;
	(b) second, to satisfy Crown Claims, if any;
	(c) third, to Secured Creditors in an amount sufficient to pay in full any Proven Secured Claims;
	(d) fourth, to the Preferred Creditors, in an amount sufficient to pay in full the Proven Preferred Claims, if any;
	(e) fifth, to the Convenience Creditors to satisfy the Convenience Claims; and
	(f) sixth, the balance shall be paid pro rata to the Affected Creditors, based on the amounts of their respective Proven Affected Claims.

	3.4 Immediately following the Distributions, Ecoation hereby grants to the Affected Creditors the right to receive the following percentages of any future proceeds arising from the Earnout:
	(a) 50% of any Earnout payment received by Ecoation where such payment is less than $200,000; and
	(b) 80% of any Earnout payment received by Ecoation where such payment is greater than or equal to $200,000.
	Any such proceeds distributed to the Affected Creditors from the Earnout are to be shared pro rata amongst the Affected Creditors, based on the amounts of their Proven Affected Claims. The right of the Affected Creditors to receive these amounts shall...

	3.5 The following parties, to the extent of and in their capacity as holders of the following claims (all of which will be repaid in full under this Proposal or unaffected by this Proposal) shall not be entitled to vote on this Proposal:
	(a) the parties to whom the Administrative Fees and Expenses are owed, to the extent of their claims for Administrative Fees and Expenses;
	(b) Secured Creditors, to the extent of the Secured Claims; and
	(c) the Preferred Creditors, if any, to the extent of any Proven Preferred Claims;

	3.6 If any Unaffected Creditors also hold any Affected Claims, they will be entitled to prove those Affected Claims, vote with respect to those Affected Claims and receive distributions from the Cash Fund with respect to those Affected Claims.
	3.7 The Levy shall be deducted by the Proposal Trustee from all Distributions to Creditors with Proven Affected Claims by the Proposal Trustee and remitted in accordance with the requirements of the Act.
	3.8 The Proposal Trustee shall be entitled to deduct and withhold from any consideration payable to or otherwise contemplated by this Proposal, such amounts as the Proposal Trustee is required to deduct and withhold with respect to the making of such ...
	3.9 Affected Creditors will accept the payments provided for in this Article 3 in complete satisfaction of all their Claims and all liens, certificates of pending litigation, executions or any other similar charges or actions or proceedings in respect...
	3.10 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 in accordance with the Court Approval Order. The Proposal Trustee shall...
	3.11 In the case of any Disputed Claim that has not been finally determined on the date of any distribution to Creditors pursuant to this Proposal, the Proposal Trustee will reserve sufficient cash from the Cash Fund to distribute to the Creditor its ...

	Article IV  Conditions Precedent to the Implementation of the Proposal
	4.1 The following are conditions precedent to the implementation of the Proposal:
	(a) the required majority of Unsecured Creditors voting to approve this Proposal;
	(b) the Court Approval Order being granted, in a form satisfactory to the Proposal Trustee, acting reasonably; and
	(c) the transfer of the Cash Fund from Ecoation to the Proposal Trustee in accordance with Article 3.2 of this Proposal.


	Article V  Meeting of Unsecured Creditors
	5.1 Ecoation shall hold the Creditors’ Meeting for the Unsecured Creditors to consider and vote upon the Proposal, as may be amended, at such a date and time as may be called by the Proposal Trustee.
	5.2 The Creditors’ Meeting shall be confirmed in the notice of meeting to be mailed pursuant to the Act. All proofs of claims shall be delivered in accordance with the provisions of this Proposal, the Act, and any order which may be issued by the Cour...
	5.3 Each Unsecured Creditor shall be entitled to vote only as follows:
	(a) each Affected Creditor shall be entitled to one vote in the amount equal to its Proven Affected Claim; and
	(b) each Convenience Creditor shall be entitled to one vote in the amount equal to its Convenience Claim (or in the amount equal to its Proven Affected Claim if the Unsecured Creditor has an Unsecured Claim greater than $10,000, but elected to have it...

	5.4 In order that the Proposal be binding in accordance with the Act, it must first be accepted by the Unsecured Creditors by:
	(a) votes representing a majority in number of the Unsecured Creditors who actually vote upon the Proposal (in person, by Proxy, or by deemed acceptance pursuant to this Article 5) at the Creditors’ Meeting or by a Voting Letter; and
	(b) votes representing two-thirds in value of the Proven Unsecured Claims who actually vote upon the Proposal (in person, by Proxy, or by deemed acceptance pursuant to this Article 5) at the Creditors’ Meeting or by a Voting Letter.


	Article VI  The Proposal Trustee
	6.1 The Proposal Trustee is acting in its capacity as Proposal Trustee and not in its personal capacity and no officer, director, employee or agent of the Proposal Trustee shall incur any liabilities or obligations in connection with this Proposal or ...
	6.2 Upon payment of the Distributions contemplated in Article 3.3 and the assignment of the Earnout rights contemplated in Article 3.4, the Proposal shall be satisfied in full, and the Proposal Trustee shall be entitled to apply for its discharge as P...

	Article VII  Miscellaneous
	7.1 The payment of the Distributions contemplated in Article 3.3 and the assignment of the Earnout rights contemplated in Article 3.4 shall operate as payment in full and final satisfaction of all Affected Claims (including, for certainty, all Directo...
	7.2 On the Effective Date, all Affected Creditors will be deemed to have consented and agreed to all of the provisions of this Proposal in its entirety. For greater certainty, each such Affected Creditor will be deemed to have waived any default by Ec...
	7.3 Sections 95 to 101 of the Act and any other laws relating to preferences, fraudulent conveyances or transfers at undervalue shall not apply to this Proposal or to any payment or distributions made in connection with the Proposal whether made befor...
	7.4 Ecoation covenants and agrees that during the course of the Proposal, it will remit to the CRA all amounts associated with payroll deductions (income tax deductions, Canada Pension Plan contributions and Employment Insurance premiums) if applicabl...
	7.5 This Proposal may be amended by Ecoation prior to or at the Creditors’ Meeting.
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