SUPREME COURT 1
OF BRITISH COLUMBIA
VANCOUVER REGISTRY

MAY 07 025

ENTERED - : |
& o ‘ ~ No.B-250186
Estate 11-3209217

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF TIIE NOTICE OF INTENTION TO MAKE A PROPOSAL F ILED BY
'ECOATION INNOVATIVE SOLUTIONS INC

NOTICL OF IN IENTION TO MAKE A PROPOSAL UNDER THE BANKR UPTC Y AND
INSOLVENCY ACT, RS.C. 1995 ¢ b-3 '

ORDER MADE AE TER APPLICATION :

) )

BEFORE ' . 2025/04/07
" e HONOURABLE L\L&b Sleyhens 1

ON THE APPLICATION of Ecoation InhOyativc Solutions Inc. (“Ecoation”) coming on for
hearing at Vancouver, British_Cqumbia on t'hé th day of 'May,_2025 AND ON HEARING Mary
Buttery, K.C., counsel for Ecoation, and thosc other counsel listed in SchchuIe““A’-" hereto ('if‘
an}'); AND UPON READING the ‘material filed, including the Second Affidavit of Saber
Miresmailli made May 1, 2025 (“Miresmailli Affidavit #2”); AND PURSUANT TO the
Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3 as amended (the “BIA™) and the inherent

jurisdiction of this Honourable Court;
THIS COURT ORDERS AND DECLARES that:
'SISP AND STALKING HORSE BID -

1. The sale solicitation process attached as Exhibit A to:-MiresmaI_IIii Affidavit #2, subject to

any amendments made in accordance with its terms (the “SISP”); is hereby approved.




KPMG Inc. (the “Proposal Trustee”) is hereby authorized and directed to implement the

SISP and do all things as are r‘easonably necessary to conduct and giye full effect to the

: SISPand carry out its obligati’ons tb'ereunder.

‘ Ecoation is hereby authorlzed and dnrected to execute and enter mto the definitive asset

purchase agreement (the “Stalkmg Horse APA”) thh 1001 199137 Ontarro Limited, as’
purchaser (the “Stalkmg Horse Bidder”), substantially on the terms attached aS-Ehhlbll B
to Miresmailli Affidavit #2.

The Stalking Horse APA is hereby approved as the “Stalking Horse Bid” pursuant to and
for purposes of the SISP, provided that nothing herein approves the sale to and the vesting
of any assets or property-in the Stalking Horse Bidder nursuant to the Sta'l'king Horse APA,
and that the approval.of the sale and veﬁsting of such assets:and property shall be considered
by this Court on a sub‘se,qu'cnt motion if the Stalvkin_-'g Horse Bidder is thed‘"Successful
Bidder” pursuant to the SISP. |

The Expense Reimbursement and the Break Fee (both as defined in the Stalking Horse
APA) are hereby approved, and Ecoation is authorized and directed to pay the Expense
Reimbursement and the Break Fee in the manner and circumstances described therein, if

applicable, ‘

EXTENSION

Pursuant to Section 50.4(9) of the BiA, the time by which Ecoation must file a proposal in

these proceedingsvi’s hereby extended {0 June 22, 2025.

KEY EMPLOYEE RETENTION PLAN AND CHARGE

7.

The key employee retention plan described at Part E of Miresmailli Affidavit #2 (the

“KERP”) is hercby approved and Ecoation is authorized to make the payments

contemplated thereunder.

Payments. made by Ecoation pursuant to the KERP do.not and will not constitute

preferences, fraudulent conveyances, transfers at undervalue oppresswe conduct or other

: clnllcngeable or vordable transacuons under any apphcable law
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the Applicant

9. The employees and contractors referred to in the KERP (the “Ecoation Personnel”) shall

be entitled to the benefit of and are hereby granted a cha‘rge (the “KERP Charge”) on the
Charged Property (as defined in the order of Justice Baker granted in these proceedings on
April 15,2025), which charge shall not exceed an aggregate amount of $50,000, to secure

all payments owed to the Ecoation Personnel under the KERP.

10. ~ The KERP Charge shall rank in priority immediately behind the DIP Lender Charge (as
defined in the order of Justice Baker granted in these proceedings on April 15, 2025).

GENERAL

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

the Receiver is hereby dispensed with.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IT‘ ANY THAT ARE INDICATED ABOVE AS BElNG BY
CONSI:NT

APPROVLD BY: ‘é -

Signature of Mary Buttery, K.C., lawyer for

BY THE COURT

REGISTRAR IN BANKRUPTCY




SCHEDULE “A”

Appearance List
NAME : APPEARING FOR
Mary Buttery, K.C. " [ Ecoation
Christian Garton '
l_o.f\- e Wil\lamg TN, ?n,f.usd Trustee
M. Domin quey. ‘ | The 5*«)‘&“«5 thise Bidder






