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Introduction & Relief Sought

1. Two Shores Capital Corp. (“Two Shores”) loaned the respondents approximately US$2.5
million on a secured basis, which amount is due and owing. Two Shores commenced this
application seeking the appointment of KSV Restructuring Inc. (“KSV”) as the receiver and
manager of the respondents (in such capacity, the “Receiver”). This application is scheduled to be

heard on December 2, 2024 from 12:00 pm to 1:00 pm before Justice Black.

2. For the reasons set for herein, Two Shores and the respondents respectfully request that the
receivership order be granted at the scheduling conference on November 19, 2024 at 10:30 a.m.
At that time, the respondents will also ask the Court to schedule an urgent motion in this proceeding

using the time currently reserved on December 2, 2024.

Grounds for Relief
3. The factual basis for this application is set forth in the affidavit of Samson Katz of Two
Shores, sworn November 6, 2024, and the affidavit of Andrew Chang-Sang, Chief Financial

Officer of the respondent, Productivity Media Inc. (“PMI”), sworn November 6, 2024.

The respondents support the relief sought and the application is otherwise unopposed and KSV
has consented to act as Receiver in these proceedings

4. The respondents support the relief sought and will not oppose this application. KSV has
consented to its appointment as Receiver. The only other parties on the service list (excluding Two
Shores) are (i) the Tax Law Section of the Department of Justice, Ontario Regional Office, and (ii)
the Insolvency Unit of the Minister of Finance, Legal Services Branch. The application record was
served on November 7, 2024 — a copy of the proof of service is attached as Exhibit “A”. On

November 8, 2024, Two Shores, through its counsel, notified the service list that it intended to
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seek the issuance of the receivership order at the scheduling conference — counsel’s email in this

regard is attached as Exhibit “B”.

The respondents require the timely appointment of the Receiver

5. The respondents are in the business of financing independent film and television projects

and have raised approximately CA$223 million from investors as of July 2024. Two Shores and

the respondents agree that the timely appointment of the Receiver is necessary because:

(a)

(b)

(c)

The respondents are investigating serious allegations of fraud committed against
them by William Santor, the Chief Executive Officer of PMI. The respondents have
advised that the appointment of a Receiver is necessary to preserve the business
and assets, advance their investigation, and pursue asset recoveries. The
respondents believe that any delays in said appointment will render the

investigation and recovery process more challenging.

William Santor has been placed on a leave of absence. Acting management of PMI,
which is the general partner of the respondent Productivity Media Income Fund 1
LP (the “Limited Partnership”), are deferring immediate business decisions
regarding certain of the Limited Partnership’s assets due to fear of stakeholder
criticism, limited liquidity, and uncertainty posed by the pending receivership. The
Receiver, if appointed, can make these decisions in consultation with major
stakeholders, which will preserve and maximize the value of the Limited

Partnership’s assets.

The respondents have retained legal counsel specialized in white-collar crime and,

through them, have retained PricewaterhouseCoopers LLP (“PwC”) to conduct an
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extensive, privileged investigation into the alleged fraud. The respondents have
incurred and will continue to incur significant costs in relation to the investigation
and recovery process. The respondents require funding to continue these efforts.
The receivership, through Receiver’s certificates, will provide a court-approved

mechanism to obtain said funding.

(d) PMTI’s current management does not have experience handling issues of this nature
and requires the support of the Receiver. Directions from a court officer will
address their personal liability concerns as they manage daily operations of the

respondents’ business and advance the investigations.

(e) The appointment of the Receiver will provide a much-needed and equitable forum
for stakeholders to obtain information through the Receiver’s reporting and to

submit inquiries regarding the respondents’ business and affairs.

The relief requested will allow the respondents to make more efficient use of this Court’s time

6. Given the respondents’ support of the relief sought and the lack of opposition generally,
Two Shores does not require an hour-long hearing for this application. Rather, Two Shores and
the respondents submit that (a) the receivership application ought to be granted at the scheduling
conference, and (b) the hour-long hearing on December 2, 2024 should be used for the hearing of
another urgent motion to be brought in this proceeding. Counsel for the respondents will speak to

the nature of that motion and its urgency at the scheduling conference.
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Two Shores’ security is valid, immediately enforceable, and provides for the appointment of the
Receiver

7. Two Shores and the respondents agree that a default has occurred under the relevant loan
documents, the outstanding indebtedness is immediately due and owing, and Two Shores’ security
is enforceable and provides for the immediate appointment of the Receiver. KSV has prepared a
pre-filing report for the purpose of this scheduling hearing. As set forth therein, KSV has retained
Osler, Hoskin & Harcourt LLP (“Osler”) as its counsel. Osler has provided KSV with an opinion

confirming the validity and enforceability of Two Shores’ security.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 15th day of November, 2024.
FASKEN MARTINEAU DuMOULIN LLP

Per: /( S —

Lawy/ers for tte Applicant
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Court File No. CV24-00730869-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TWO SHORES CAPITAL CORP.
Applicant

-and -

PRODUCTIVITY MEDIA INC., PRODUCTIVITY MEDIA INCOME FUND I LP, and
PRODUCTIVITY MEDIA LENDING CORP. 1

Respondents

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section 101 of the
Courts of Justice Act, R.S.0. 1990, c C.43, as amended

AFFIDAVIT OF SERVICE OF JULIA CHUNG
(Sworn November 8, 2024)

I, Julia Chung, of the City of Toronto, in the Province of Ontario, an Associate with the
law firm of Fasken Martineau DuMoulin LLP, lawyers for Two Shores Capital Corp., MAKE

OATH AND SAY:

1. I am an Associate with the law firm of Fasken Martineau DuMoulin LLP, lawyers

for Two Shores Capital Corp, and, as such, have knowledge of the following matters.

2. I served the persons with emails identified on the Service List with the Application
Record dated November 7, 2024 (the “Application Record”), by sending a copy by e-mail to the

Service List on November 7, 2024 and November 8, 2024.



2.
3. Attached to this affidavit and marked as Exhibit “A” is a copy of the email serving

the Application Record on November 7, 2024.

4. Attached to this affidavit and marked as Exhibit “B” is a copy of the email serving

the Application Record on November 8, 2024.

5. Attached to this affidavit and marked as Exhibit “C” is a copy of the Service List

(as of November 7, 2024).

SWORN REMOTELY by Julia Chung of
the City of Toronto, in the Province of
Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 8th day
of November, 2024 in accordance with O.
Reg. 431/20, Administering Oath or
Declaration Remotely.
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MITCH STEPHENSON JULIA (YUN JI) CHUNG
A Commissioner for Taking Affidavits

N N N N N




This is Exhibit “A” referred to in the Affidavit of Julia Chung of the City
of Toronto, in the Province of Ontario, sworn before me at the City of
Toronto, in the Province of Ontario, on November 8, 2024, in accordance
with O. Reg. 431.20, Administering Oath or Declaration Remotely

DocuSigned by:

Mitde Steplumson

A Commissioner for Takiné Affidavits
MITCH STEPHENSON




From: Julia (Yun Ji) Chung

To: "edmond.lamek@ca.dlapiper.com"; "jordan.deering@ca.dlapiper.com"; "bkofman@ksvadvisory.com";
"mtallat@ksvadvisory.com"; "tsandler@osler.com"; "tsun@osler.com"; AGC-PGC.TorontoTax-
Fiscal@justice.gc.ca; "insolvency.unit@ontario.ca"; AGC-PGC.TorontoTax-Fiscal@justice.gc.ca

Cc: Stuart Brotman; Mitch Stephenson; Julia (Yun Ji) Chung; Connie Deng; Mehnaz Ahmed

Subject: Service of Application Record: Two Shores Capital Corp. v. Productivity Media Inc., et al (CV-24-00730869-00CL)
Date: November-07-24 6:53:41 PM

Attachments: image001.png

To the Service List:
We are lawyers for Two Shores Capital Corp.

Please find attached our client’s Application Record dated November 7, 2024, seeking an order
appointing KSV Restructuring Inc. as the receiver of all the present and future assets, undertakings,
and properties of the respondents, Productivity Media Inc., Productivity Media Income Fund I LP and
Productivity Media Lending Corp. I., which is served upon you, via the OneDrive link below, pursuant
to the Rules of Civil Procedure and Ontario Superior Court of Justice Guide Concerning Commercial
List E-Service.

Application Record - Applicant - Two Shores Capital Corp. - 07-NOV-2024.pdf

This matter is returnable before Justice Black at 12 p.m. on December 2, 2024 via Zoom
videoconference for one hour (Zoom details to follow). If you intend to respond to this application,
please note that you must serve and file a notice of appearance as set forth in the opening paragraphs
of the notice of application. Please note that we intend to seek a scheduling conference
before the Court to obtain an earlier hearing date. We will update the Service List
accordingly.

If you have any difficulties accessing the attachment, please contact me immediately.

Thank you,

Julia Chung

Associate

T +1416 868 3409
jchung@fasken.com | www.fasken.com/en/Julia-(Yun-Ji)-Chung

FASKEN

Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400, Toronto, Ontario M5H 2T6




This is Exhibit “B” referred to in the Affidavit of Julia Chung of the City
of Toronto, in the Province of Ontario, sworn before me at the City of
Toronto, in the Province of Ontario, on November 8, 2024, in
accordance with O. Reg. 431.20, Administering Oath or Declaration
Remotely

DocuSigned by:

ﬁ&i{d& Steplwmnson

IO TEYDAYATZ

A Commissioner for Taking Affidavits
MITCH STEPHENSON




From: Julia (Yun Ji) Chung

To: "AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca"

Cc: Stuart Brotman; Mitch Stephenson; Connie Deng; Mehnaz Ahmed

Subject: Service of Application Record: Two Shores Capital Corp. v. Productivity Media Inc., et al (CV-24-00730869-00CL)
Date: November-08-24 10:33:49 AM

Attachments: image001.png

Good morning,

Please see below for service of the Bt Application Record. Please note that there was a typo in
the email address.

Thank you,

Julia Chung

Associate

T +1416 868 3409 | jchung@fasken.com
Fasken Martineau DuMoulin LLP

From: Julia (Yun Ji) Chung

Sent: November-07-24 6:54 PM

To: 'edmond.lamek@ca.dlapiper.com' <edmond.lamek@ca.dlapiper.com>;
'jordan.deering@ca.dlapiper.com' <jordan.deering@ca.dlapiper.com>; 'bkofman@ksvadvisory.com'
<bkofman@ksvadvisory.com>; 'mtallat@ksvadvisory.com' <mtallat@ksvadvisory.com>;
'tsandler@osler.com' <tsandler@osler.com>; 'tsun@osler.com' <tsun@osler.com>; AGC-
PGC.TorontoTax-Fiscal@justice.gc.ca; 'insolvency.unit@ontario.ca' <insolvency.unit@ontario.ca>;
AGC-PGC.TorontoTax-Fiscal@justice.gc.ca

Cc: Stuart Brotman <sbrotman@fasken.com>; Mitch Stephenson <mstephenson@fasken.com>; Julia
(Yun Ji) Chung <jchung@fasken.com>; Connie Deng <cdeng@fasken.com>; Mehnaz Ahmed
<mahmed@fasken.com>

Subject: Service of Application Record: Two Shores Capital Corp. v. Productivity Media Inc., et al (CV-
24-00730869-00CL)

To the Service List:
We are lawyers for Two Shores Capital Corp.

Please find attached our client’s Application Record dated November 7, 2024, seeking an
order appointing KSV Restructuring Inc. as the receiver of all the present and future assets,
undertakings, and properties of the respondents, Productivity Media Inc., Productivity Media
Income Fund | LP and Productivity Media Lending Corp. ., which is served upon you, via the
OneDrive link below, pursuant to the Rules of Civil Procedure and Ontario Superior Court of
Justice Guide Concerning Commercial List E-Service.

Application Record - Applicant - Two Shores Capital Corp. - 07-NOV-2024.pdf



This matter is returnable before Justice Black at 12 p.m. on December 2, 2024 via Zoom
videoconference for one hour (Zoom details to follow). If you intend to respond to this
application, please note that you must serve and file a notice of appearance as set forth in the
opening paragraphs of the notice of application. Please note that we intend to seek a
scheduling conference before the Court to obtain an earlier hearing date. We will update
the Service List accordingly.

If you have any difficulties accessing the attachment, please contact me immediately.

Thank you,

Julia Chung

Associate

T +1416 868 3409
jchung@fasken.com | www.fasken.com/en/Julia-(Yun-Ji)-Chung

FASKEN

Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400, Toronto, Ontario M5H 2T6




This is Exhibit “C” referred to in the Affidavit of Julia Chung of the City of
Toronto, in the Province of Ontario, sworn before me at the City of
Toronto, in the Province of Ontario, on November 8, 2024, in accordance
with O. Reg. 431.20, Administering Oath or Declaration Remotely

[ il Shpbansan
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A Commissioner for Taking Affidavits
MITCH STEPHENSON




Court File No. CV-24-00730869-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
TWO SHORES CAPITAL CORP.
Applicant

-and -

PRODUCTIVITY MEDIA INC., PRODUCTIVITY MEDIA INCOME FUND I LP, and
PRODUCTIVITY MEDIA LENDING CORP. 1

Respondents

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and
section 101 of the Courts of Justice Act, R.S.0. 1990, ¢ C.43, as amended

SERVICE LIST
(as of November 7, 2024)



TO:

AND TO:

FASKEN MARTINEAU DuMOULIN LLP
333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20

Toronto ON MS5H 2T6

Fax: 416364 7813

Stuart Brotman (LSO: 43430D)
sbrotman@fasken.com
Tel: 416 865 5419

Mitch Stephenson (LSO: 73064H)
mstephenson@fasken.com
Tel: 416 868 3502

Julia Chung (LSO: 90012D)
jchung@fasken.com
Tel: 416 868 3409

Lawyers for the Applicant

DLA PIPER (CANADA) LLP

1 First Canadian Place

100 King Street West, Suite 6000
P.O. Box 367

Toronto ON M5X 1E2

Fax: 416365 7886

Edmond Lamek (LSO: 33338U)
edmond.lamek@ca.dlapiper.com
Tel: 416 365 3444

Jordan Deering
jordan.deering(@ca.dlapiper.com

Tel: 403 698 8724

Lawyers for the Respondents



AND TO:

AND TO:

AND TO:

AND TO:

KSV RESTRUCTURING INC.
220 Bay St. Suite 1300,
Toronto, ON M5J 2W4

Bobby Kofman
bkofman@ksvadvisory.com
Tel: 416932 6228

Murtaza Tallat
mtallat@ksvadvisory.com
Tel: 416932 6031

Proposed Receiver

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200

P.O. Box 50

Toronto ON M5X 1B8

Tracy C. Sandler (LSO: 32443N)
tsandler@osler.com
Tel: 416 862 6666

Tiffany Sun (LSO: 84440N)
tsun@osler.com
Tel: 416 862 4932

Lawyers for the Proposed Receiver, KSV Restructuring Inc.

DEPARTMENT OF JUSTICE (CANADA)
Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400

Toronto, ON M5H IT1

General Email Inbox
agc.pgc.toronto-tax-fiscal@justice.gc.ca

MINISTER OF FINANCE (ONTARIO)
Insolvency Unit, Legal Services Branch
11-777 Bay Street

Toronto, ON M5G 2C8

General E-Mail Inbox
insolvency.unit@ontario.ca



AND TO: CANADA REVENUE AGENCY
1 Front Street West
Toronto, ON MS5J 2X6

General E-Mail Inbox
agc-pgc.toronto-tax-fiscal@justice.gc.ca



EMAIL SERVICE LIST
(as of November 7, 2024)

sbrotman(@fasken.com; mstephenson@fasken.com; jchung@fasken.com;
edmond.lamek@ca.dlapiper.com; jordan.deering@ca.dlapiper.com; bkofman@ksvadvisory.com;
mtallat@ksvadvisory.com; tsandler@osler.com; tsun@osler.com; agc.pgc.toronto-tax-
fiscal@justice.gc.ca; insolvency.unit@ontario.ca; agc-pgc.toronto-tax-fiscal@justice.gc.ca
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EXHIBIT B



From: Mitch Stephenson

To: edmond.lamek@ca.dlapiper.com; jordan.deering@ca.dlapiper.com; bkofman@ksvadvisory.com;
mtallat@ksvadvisory.com; tsandler@osler.com; tsun@osler.com; AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca;
insolvency.unit@ontario.ca; AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

Cc: Stuart Brotman; Julia (Yun Ji) Chung; Connie Deng; Mehnaz Ahmed

Subject: RE: Service of Application Record: Two Shores Capital Corp. v. Productivity Media Inc., et al (CV-24-00730869-
00CL)

Date: November-08-24 3:27:08 PM

Attachments: Hearing Request Form CV-24-00730869-00CL.pdf
image001.png

TO: SERVICE LIST

Further to our email below, we have booked a scheduling conference on November 19, 2024 at 10:30
a.m. before Justice Conway which will proceed via videoconference. We intend to ask Her Honour to
sign the receivership order at the conference or to schedule a brief, expedited hearing to do so. The
9:30 a.m. request form is attached for your reference. We intend to serve an Aide-Memaoire in
advance of the appointment. We will also circulate Zoom details when available.

Yours truly,

Mitch Stephenson

Partner

T +1416 868 3502 | mstephenson@fasken.com
Fasken Martineau DuMoulin LLP

From: Julia (Yun Ji) Chung <jchung@fasken.com>

Sent: November-07-24 6:54 PM

To: edmond.lamek@ca.dlapiper.com; jordan.deering@ca.dlapiper.com; bkofman@ksvadvisory.com;
mtallat@ksvadvisory.com; tsandler@osler.com; tsun@osler.com; AGC-PGC.TorontoTax-
Fiscal@justice.gc.ca; insolvency.unit@ontario.ca; AGC-PGC.TorontoTax-Fiscal@justice.gc.ca

Cc: Stuart Brotman <sbrotman@fasken.com>; Mitch Stephenson <mstephenson@fasken.com>; Julia
(Yun Ji) Chung <jchung@fasken.com>; Connie Deng <cdeng@fasken.com>; Mehnaz Ahmed
<mahmed@fasken.com>

Subject: Service of Application Record: Two Shores Capital Corp. v. Productivity Media Inc., et al (CV-
24-00730869-00CL)

To the Service List:
We are lawyers for Two Shores Capital Corp.

Please find attached our client’s Application Record dated November 7, 2024, seeking an order
appointing KSV Restructuring Inc. as the receiver of all the present and future assets, undertakings,
and properties of the respondents, Productivity Media Inc., Productivity Media Income Fund | LP and
Productivity Media Lending Corp. I., which is served upon you, via the OneDrive link below, pursuant
to the Rules of Civil Procedure and Ontario Superior Court of Justice Guide Concerning Commercial
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Commercial List File Number: CV-24-00730869-00CL

Civil File Number:

Date: November 8, 2024

SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST
9:30 A.M. HEARING REQUEST FORM

A | PLEASE NOTE: The 9:30 hearing procedure is only for “ex parte, urgent, scheduling and consent matters which
take no longer than 10 minutes” (Practice Direction, (2002), 57 O.R. (3) 97; paragraph 25). This restriction will
be enforced. This matter is (tick one or more);

[Jexparte [Jurgent [X] scheduling []consent []other (explain)

B | Short Title of Proceeding:
Two Shores Capital Corp. v. Productivity Media Inc., et al

C | Date(s) Requested:
November 19, 2024

D | The following is a brief description of the matter to be considered at the 9:30 appointment:

This is an application commenced by the lender, Two Shores Capital Corp., seeking an order appointing KSV
Restructuring Inc. as the receiver and manager of all the present and future assets, undertakings, and properties
of the respondent obligors, Productivity Media Inc., Productivity Media Income Fund | LP and Productivity Media
Lending Corp. I. The application is currently scheduled to be heard on December 2, 2024 at 12:00 p.m. before
Justice Black.

The circumstances underlying this application require the urgent appointment of the receiver. The application is
brought with the support of the respondents and is expected to proceed on an unopposed basis. For these
reasons, the applicant is seeking to have the receivership order signed at the scheduling conference, or expedited
to an earlier hearing date, 10 minutes in length. The respondents have asked that the December 2 date be used
for the hearing of an initial and time sensitive motion in the receivership proceeding (or a related proceeding)
which can be discussed with the Judge at the scheduling hearing on November 19. Further details will be provided
by way of an Aide Memoire, to be filed in advance of the scheduling appointment.

E | The following materials will be necessary for the matter to be considered. (it is the responsibility of counsel to
confirm that the proper materials are available for the Court.)

Application Record dated November 7, 2024
Aide-Memoire of the Applicant

F | Is any Judge seized of these matters or any judicial conflicts? [X] No
[ ] The Honourable Justice

COUNSEL FOR APPLICANT/MOVING PARTY COUNSEL FOR OTHER PARTY
Party Two Shores Capital Corp., the Applicant Party Productivity Media Inc., Productivity Media
Income Fund | LP and Productivity Media
Lending Corp. |., the Respondents
Counsel Stuart Brotman / Mitch Stephenson / Julia | Counsel Edmond Lamek / Jordan Deering
Chung
‘t/g ‘/k—
Address Fasken Martineau DuMoulin LLP Address DLA Piper (Canada) LLP
333 Bay St, Suite 2400 1 First Canadian Place
Toronto, ON M5H 2T6 100 King Street West, Suite 6000
P.O. Box 367
Toronto ON M5X 1E2






mstephenson@fasken.com /

ichung@fasken.com

Phone 416 865 5419/ 416 868 3502 / 416 868 Phone 416 365 3444 / 403 698 8724
3409

Fax Fax

E-Mail sbrotman@fasken.com / E-Mail edmond.lamek@ca.dlapiper.com /

jordan.deering@ca.dlapiper.com

(IF MORE THAN 2 PARTIES INVOLVED, ADD ADDITIONAL SIGNATURES AND PARTICULARS ON REVERSE OR SEPARATE PAGE)

To be submitted to: Commercial List Office, 330 University Avenue, 7t Floor, Toronto Ontario Fax to: (416) 327-6228
You may also convert to PDF and email to Toronto.Commerciallist@jus.gov.on.ca

Endorsement/Disposition [_| See attached Yellow Endorsement Form.

Commercial Form A
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List E-Service.

Application Record - Applicant - Two Shores Capital Corp. - 07-NOV-2024.pdf

This matter is returnable before Justice Black at 12 p.m. on December 2, 2024 via Zoom
videoconference for one hour (Zoom details to follow). If you intend to respond to this application,
please note that you must serve and file a notice of appearance as set forth in the opening paragraphs
of the notice of application. Please note that we intend to seek a scheduling conference
before the Court to obtain an earlier hearing date. We will update the Service List
accordingly.

If you have any difficulties accessing the attachment, please contact me immediately.

Thank you,

Julia Chung

Associate
T +1416 868 3409
jchung@fasken.com | www.fasken.com/en/Julia-(Yun-Ji)-Chung
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