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This is the 3™ affidavit
of Aaron Gilbert in this case
and it was made on October 4™, 2023.
No. S-235084
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢c. C-36, AS AMENDED
AND
IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, c. 57, AS AMENDED AND THE BUSINESS CORPORATIONS ACT, R.S.O.
1990, C. B.16, AS AMENDED
AND

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
BRON MEDIA CORP. AND THE ENTITIES LISTED AT SCHEDULE “A”

PETITIONERS

AFFIDAVIT

I, AARON GILBERT, businessperson, of the Town of Anmore in the Metro Vancouver

Area in the Province of British Columbia, AFFIRM THAT:

1. I am the Chairman and Chief Executive Officer of BRON Media Holdings USA Inc.,
BRON Media Corp., BRON Media Holdings Intl. Corp., and the other Petitioners (as

defined below).
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2. I have personal knowledge of the matters deposed to in this Affidavit except where I depose
to a matter based on information from an informant I identify, in which case I believe that

both the information from the informant and the resulting statement are true.

PART I - THE PETITIONERS

3. This is my third affidavit made in these proceedings under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”). Copies of my first
and second affidavits are located on the Grant Thornton LLP website at the following URL:

https://www.erantthornton.ca/service/advisory/creditor-updates/#Bron-Media-Group.

4. The table at paragraph 5 below sets forth, among other things, each of the Petitioners in

these CCAA proceedings, organized by jurisdiction of incorporation.

5. The Canadian Petitioners and the U.S. Petitioners (each as defined below) are collectively
referred to herein as the “Petitioners” or the “Company”. The UK Non-Petitioner Entities
and the Other Non-Petitioner Entities (each as defined below) are collectively referred to

herein as the “Non-Petitioner Entities”.

BRON GROUP OF COMPANIES

“Canadian BRON Animation Inc. (British Columbia)
Petitioners” BRON Creative Corp. (Ontario)

BRON Developments Inc. (British Columbia)

BRON Media Corp. (British Columbia)

BRON Media Holdings Intl. Corp. (British Columbia)
BRON Media Holdings USA Inc. (British Columbia)
BRON Releasing Inc. (British Columbia)

BRON Studios Inc. (British Columbia)

BRON Ventures 1 (Canada) Corp (British Columbia)

72502561.6
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Canadian Production HoldCos & ProdCos'

“U.S.
Petitioners”

BRON Creative USA Corp. (Nevada)

BRON Digital USA, LLC (Delaware)

BRON Life USA Inc. (Delaware)

BRON Media Holdings USA Corp. (Delaware)
BRON Releasing USA Inc. (Delaware)

BRON Studios USA Inc. (Nevada)

BRON Ventures 1 LLC (Delaware)

BRON Studios USA Developments Inc. (Nevada)
US Production HoldCos & ProdCos?

Welcome to Me, LLC (California)

“UK Non-
Petitioner
Entities”

BRON Studios UK Ltd. (England and Wales)

BRON Releasing UK Ltd. (England and Wales)

CMA Productions UK Ltd. (England and Wales)

In Good Company Holdings Ltd. (England and Wales)

Kid Unknown Holdings Ltd (fka Hunaman Holdings Ltd.) (England and
Wales)

Neon Club Productions, Ltd. (England and Wales)

Shadowplay Series Holdings UK Limited (England and Wales)
TDBB Holdings UK Ltd. (England and Wales)

Townsend Series Holdings UK Ltd. (England and Wales)

Townsend Series Productions UK Ltd. (Grey Door Film Productions
Ltd) (England and Wales)

“Other Non-
Petitioner
Entities”

Front Runner Productions, Inc.
BRON Creative MG1, LLC
BRON Creative WB 1, LLC
BRON Labs LLC

A Single Shot Movie, LLLP
Blackhand Developments Inc.
Blackhand Pictures, LLC
BRON Next Film Production, LLC (BRON Life, LLC)
BRON Pictures Holdings, LLC
BRON Subnation Slate 1, LLC
Rideg Film Holdings, LLC
Brown Amy, LLC

Driftless Area, LLC

I BRON Everest Productions Inc., Fables Productions BC Inc., Gossamer Productions BC Inc., Hench 2

BC Productions Inc., Henchmen Productions Inc., Robin Hood Digital PC BC Inc., and Windor

Productions BC Inc. (collectively, the “Canadian Production HoldCos & ProdCos™).

2 Bakhorma, LLC (Washington), Drunk Parents, LLC (New York), Fables Holdings USA, LLC
(Delaware), Fables Productions USA Inc. (Delaware), Gossamer Holdings USA, LLC (Delaware),

Gossamer Productions USA Inc. (Delaware), Harry Haft Productions, Inc. (New York), Heavyweight
Holdings, LLC, previously Harry Haft Films, LLC (Delaware), I Am Pink Productions, LLC
(Delaware), Lucite Desk, LLC (Delaware), National Anthem Holdings, LLC (f. k. a. BCDC Holdings,
LLC) (Delaware), National Anthem ProdCo Inc. (New Mexico), Oakland Pictures Holdings, LL.C

(Delaware), Pathway Productions, LLC (Delaware), Robin Hood Digital PC USA Inc. (Delaware),

Robin Hood Digital USA, LLC (Delaware), Solitary Holdings USA, LLC (Delaware), Surrounded
Holdings USA LLC (Delaware), and Surrounded Productions USA Inc. (Delaware) (collectively, the

“US Production HoldCos & ProdCos”).
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Drunk Parents Production Services Inc.
Erostratus LA, LLC

Erostratus, LLC

Fonzo Production Services Inc.
Fonzo, LLC

Front Runner, LLC

Green Moon Inc.

Harmon Films, LLC

Harmon Monster Films, Inc.

I Saw The Light Movie, LLC

I Saw The Light, LLC

Layover LLC

Mad Solar Productions, LLC

Master Cleanse, LLC

Meadowland Movie, LLC
Meadowland Production Services Inc.
My Abandonment LLC

My Abandonment Production Services Inc.
Needle In A Timestack, LLC
October Series Holdings, LLC
Pangea Cup Holdings, LLC

Pangea Cup Productions Inc.

Para Productions, LLC

Phil Productions, LLC

Red Sea LLC

Red Sea Productions Inc.

Savant Developments Inc.
Summerland Holdings, LLC

The Good Nurse Films, LLC

The Realm Productions USA LLC
TMF Productions, LLC

Tully Productions, LLC
Tumbledown, LLC

TWWMD Holdings, LLC

TWWMD Productions, Inc.

Villains Pictures, LLC

Villains Production Services, Inc.
Wonder Book Holdings USA, LLC
BRON Charitable Foundation, Inc.
Hercules BRON Creative Partnership

6. All references to currency in this Affidavit are references to U.S. dollars, unless otherwise

indicated.
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PART II - OVERVIEW
7. This Affidavit is made in support of an application for an order under the CCAA, among
other things:
(a) extending the stay of proceedings in favour of the Petitioners and the Non-

Petitioner Entities up to and including November 8, 2023;

(b) declaring that, pursuant to section 5(5) of the Wage Earner Protection
Program Act (“WEPPA”), BRON Animation Inc., BRON Media Corp., BRON
Studios Inc., Fables Productions BC Inc., Gossamer Productions BC Inc. and
Robin Hood Digital PC BC Inc. are each a “former employer” in accordance with
the criteria established by section 3.2 of the Wage Earner Protection Program

Regulations; and

(c) such other relief as this Court may deem just.

8. The Monitor and the Company are in the process of evaluating and assessing the bids
received in the Court-approved SISP (as defined below). As described further below the
Company requires additional time to evaluate such bids and finalize definitive documents
with potential winning bidders, as well as to ensure transaction approval applications

before this Court are brought on full notice to the service list.

72502561.6



DocuSign Envelope ID: F6756C84-C2DB-41D6-846A-7F62777D03E7

-6 -

PART III - BACKGROUND AND UPDATE SINCE THE COMEBACK HEARING

10.

11.

12.

13.

14.

Orders Granted in these CCAA Proceedings and the U.S. Recognition Proceeding

The background and circumstances giving rise to these CCAA proceedings are described

in my previous affidavits and are not repeated here.

On July 19, 2023 (the “Filing Date”), the Court granted the Initial Order.

On July 28, 2023 (the “Comeback Hearing”), the Court granted an amended and restated
Initial Order (the “ARIQO”) and approved a sale and investment solicitation process (the
“SISP”, and such order, the “SISP Order”) to identify one or more sale or investment
transactions in respect of some or all of the Company’s assets and/or business. A copy of

the SISP Order is located on the Monitor’s website.

On July 20, 2023, Judge Paul Baisier of the United States Bankruptcy Court for the
Northern District of Georgia (Atlanta Division) (the “U.S. Court”) granted provisional
relief in favour of the U.S. Petitioners and continued the U.S. recognition proceedings (the

“U.S. Recognition Proceedings™).

The Initial Order authorized BRON Media Corp., or any of the Petitioners to act as the
foreign representative in respect of these CCA A proceedings, for the purpose of having the
proceedings recognized in the United States pursuant to chapter 15 of title 11 of the United
States Code, 11 U.S.C. § 101-1532 (the “U.S. Bankruptcy Code”) and any other foreign

legislation.

On July 28, 2023, the U.S. Court held a status conference on the continued hearing. On

August 14, 2023, the U.S. Court finally recognized the ARIO over the objections of certain
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parties, including Hercules Film Investors I (US), Inc. (“Hercules”) and Hudson Private

LP and Hudson Private Corporation.

Attached as Exhibit “A” is a copy of the Order of the Honourable Judge Paul Baisier dated
August 15, 2023 (the “U.S. Final Recognition Order”) in connection with the final

hearing in the U.S. Recognition Proceedings.

On August 29, 2023, Hercules filed a Notice of Appeal to appeal the U.S. Final Recognition
Order. Attached as Exhibit “B” is a copy of the Notice of Appeal. The Company, Hercules
and Creative Wealth Media Lending LP 2016 (in such capacity, the “DIP Lender”),
through their respective counsel, are engaged in a without prejudice negotiation of a
potential resolution of Hercules’s objections, including its appeal of the U.S. Final
Recognition Order. No material steps have been taken in the appeal as at the date of this
Affidavit. A briefing schedule has been entered by the U.S. Court, a copy of which is

attached as Exhibit “C”.

a. Update on SISP

The Court-approved SISP has been administered by the Monitor with the assistance of the
Petitioners since the issuance of the SISP Order on July 28, 2023. During this time, the
Petitioners have acted in good faith and with due diligence to assist the Monitor in, among

other things:

(a) developing a list of potential bidders that may have interest in the

Petitioners’ and/or the Non-Petitioner Entities’ assets and/or business;
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(b) preparing the teaser letter, the form of non-disclosure agreement (the

“NDA”) and the confidential information memorandum for use in the SISP;

(c) preparing and reviewing publications advertising the SISP in various

forums, including The Globe and Mail (National Edition);

(d) negotiating NDAs submitted to the Monitor in the SISP;

(e) preparing the virtual data-room (“VDR”), including gathering necessary
information and documents disclosed in the VDR for the Monitor and SISP

participants subject to NDAs;

) attending meetings, calls and exchanging a high volume of
correspondence with both the Monitor and with potential bidders to field queries
related to the SISP and the Petitioners’ and the Non-Petitioner Entities’ assets and

business; and

(2) communicating with the Monitor regarding letters of intent (“LOIs”) and
final bids received in the SISP and discussing the Monitor’s assessment of the

bids received.

18. The final bid deadline, as extended by the Monitor and the Petitioners, with the consent of

the DIP Lender in accordance with the SISP, occurred on September 15,2023. The Monitor

and the Petitioners continue to review and assess the final bids received in the SISP, which

process has taken longer than anticipated.
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The SISP initially contemplated that any transactions arising from the winning bids
selected in the SISP must close by October 6, 2023 (and that Court approval be obtained
by that time). The Monitor and the Petitioners, with the consent of the DIP Lender, have
extended the deadline for completion of definitive documentation under the SISP to
October 11, 2023. As indicated above, the Company intends to serve materials in
connection with the forthcoming application to approve any transactions arising out of the
SISP on full notice to the service list. Such materials will provide further details on the

conduct and results of the SISP.

Stay Extension

The stay of proceedings currently expires on October 18, 2023. The Petitioners seek an
extended stay period up to and including November 8, 2023 to allow for sufficient time to
seek approval of any transactions arising out of the SISP on full notice to the service list in
these CCAA proceedings. The Petitioners expect to seek a further extension to the stay of

proceedings at the time approval of any transactions arising out of the SISP is sought.

The Company has $639,949.47 on account of revenue from the following projects:
Ghostbusters Afterlife, Fatherhood, and Roman J. Israel, and expects to receive additional
funds in the amount of approximately $447,189.00 on account of revenue from the same
projects. These funds are located in a bank account in the name of the Petitioner, BRON
Creative USA Corp. These funds were not included in the cash flow forecast initially filed
with the Court as they were not anticipated to be available as at the Filing Date. The
Company will utilize these funds for operations and professional fees. As such, the

Company does not expect to require any additional interim financing, at this time, to fund
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operations and administration costs up to November 8, 2023. Attached as Exhibit “D”
hereto is a copy of the updated cash flow forecast for the proposed extended stay period.

The Monitor supports the requested stay extension.

WEPPA

Since the Filing Date, the Company has terminated approximately 73 employees. The
remaining employees other than those necessary to facilitate asset proposed transaction(s)
will be terminated on October 6, 2023. I expect to remain as a director until such time as

any Court-approved transactions close, at which point I will resign as a director.

The Petitioners seek a declaration that certain of the Petitioners are “former employers”
within the meaning of section 5(5) of WEPPA. The Company did not pay termination and
severance to terminated employees. Access to WEPPA will allow the terminated

employees to obtain some recovery.

PART IV - ADDITIONAL UPDATES

24.

Update on Business Operations in the UK

The Company, in consultation with the Monitor, has determined not to proceed with a sale
of the UK Non-Petitioner Entities’ assets within the SISP because the completion and
implementation steps required for potential transactions, in relation to the consideration
offered in the bids received, have made doing that unfeasible. The Company is in
consultation with its UK advisors and stakeholders to assess strategic options and
alternatives for the UK Non-Petitioner Entities, which may include a formal administration

under UK law.
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Status of OQutstanding Litigation

My prior affidavits filed in these CCAA proceedings describe the litigation in which the
Company was involved prior to the Filing Date. As a result of these CCAA filing and the
accompanying stay of proceedings, all outstanding litigation as it relates to the Petitioners

and the Non-Petitioner Entities has been paused.

The litigation involving the Petitioners and Non-Petitioner Entities takes the form of close
to twenty (20) individual actions and applications at various stages of proceeding. In an
effort to ensure that the CCAA stay of proceedings is appropriately and uniformly enforced
the Company instructed its insolvency counsel to obtain complete sets of pleadings and
notify opposing counsel of the implications of the CCAA filing. Certain proceedings are
subject to ongoing judicial case management and where that is the case, Company counsel
has attended scheduled case conferences to advise of the CCAA stay of proceedings and

provide information as to the status of the restructuring.

Collection Account Management Agreements

A number of the Company’s production assets are governed by a Collection Account
Management Agreement (“CAMA”). By the terms of these agreements, a number of
persons have an interest in the proceeds of various film distributions. CAMAs are executed
by a film’s financial stakeholders prior to execution of a distribution agreement to ensure
that stakeholders agree to how the film’s proceeds will be distributed among them. Such

agreements are industry standard.
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28. The Company has, in consultation with the Monitor, liaised with CAMA stakeholders in
good faith since the Filing Date. The Monitor’s next report to the Court will provide

additional details on this issue.

AFFIRMED BEFORE ME via video-conference 7
with the deponent in the City of Burnaby, in the DocuSigned by:

Province of British Columbia, and the EAgm Gilbert
Commissioner in the City of Mississauga in the \
Province of Ontario this 4™ day of October, 2023 AARON GILBERT

SEQ5BO8C84DA4ER

DocuSigned by:

(—WW(A ¥ afw'vn ..-'

N A027328446B742A .

MONICA FAHEIM
A Commissioner for taking Affidavits
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IT IS ORDERED as set forth below:

Date: August 15, 2023 /Pwt A3 awiim

Desc Main

Paul Baisier
U.S. Bankruptcy Court Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

In re: Chapter 15
BRON Media Holdings USA Corp., et al., Case No. 23-56798-pmb
Debtors in a Foreign Proceeding. Jointly Administered

ORDER GRANTING OMNIBUS PETITION FOR
(I) RECOGNITION OF FOREIGN MAIN PROCEEDINGS,
(11) RECOGNITION OF FOREIGN REPRESENTATIVE, AND

HDREIATED RELIEF UNDER CHAPTER 15 OF THE BANKRUPTCY CODE

Upon consideration of the Omnibus Petition for (I) Recognition of Foreign Main

Proceeding (I1) Recognition of Foreign Representative, and (I11) Related Relief Under Chapter

15 of the Bankruptcy Code (DN. 7) (together with the Chapter 15 petitions filed for each of the
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Debtors,! the “Petitions for Recognition™), the Gilbert Declaration,? the Provisional Relief

Motion, and the Foreign Representative’s Reply to Objections of (i) Hudson Private LP and
Hudson Private Corporation, and (ii) Hercules Film Investors 1 (IS), Inc. to Final
Recognition Order with the Declaration of Aaron L. Gilbert in support thereof (together
with the Petitions for Recognition, the Gilbert Declaration, and the Provisional Relief

Motion, the “Chapter 15 Pleadings”), each filed by or on behalf of the Foreign

Representative, BRON Media Corp., in its capacity as the duly-appointed foreign

representative of the above-captioned debtors (the “Debtors™), in a voluntary restructuring

proceeding (the “CCAA Proceeding”) under the Companies’ Creditors Arrangement Act

(the “CCAA”) currently pending before the Supreme Court of British Columbia (the

“Canadian Court”); the Canadian Court in the CCAA Proceeding having entered: (a) an
Amended and Restated Initial Order (“ARIO”)® which, among other things (i) extended
the Stay Period to and including October 18, 2023, (ii) increased the borrowing limit
under the DIP Facility up to the maximum amount of USD $6.2 million and granting a
corresponding increase to the Interim Lender's Charge (plus accrued and unpaid interest,
fees and expenses); (iii) increased the Administration Charge to USD $500,000.00, (iv)

increased the Directors’ Charge to CAD $742,000, and (b) a Sales and Investment Solicitation

! The U.S. Debtors in these Chapter 15 cases and the last four digits of their U.S. Federal Employer Identification
Numbers are as follows: BRON Creative USA Corp. (1363); BRON Digital USA, LLC (0276); BRON Life USA Inc.
(1178); BRON Media Holdings USA Corp. (0637); BRON Releasing USA Inc. (6368); BRON Studios USA Inc.
(8784); BRON Ventures 1 LLC (5066); BRON Studios USA Developments Inc. (7529); Bakhorma, LLC (6944);
Drunk Parents, LLC (5462); Fables Holdings USA, LLC (8085); Fables Productions USA INC. (5169); Gossamer
Holdings USA, LLC (2582); Gossamer Productions USA, Inc. (7876); Harry Haft Productions, Inc. (6144);
Heavyweight Holdings, LLC f/k/a Harry Haft Films, LLC (8193); I am Pink Productions, LLC (6681); Lucite Desk,
LLC (2546); National Anthem Holdings, LLC f/k/a BCDC Holdings, LLC (6943); National Anthem ProdCo Inc.
(8637); Oakland Pictures Holdings, LLC (4988); Pathway Productions, LLC (Del. Incorporation No. 3081); Robin
Hood Digital PC USA Inc. (2499); Robin Hood Digital USA, LLC (4302); Solitary Holdings USA, LLC (3013);
Surrounded Holdings USA LLC (8868); and Welcome to Me, LLC (8500) (hereinafter collectively referred to as the
“Debtors”). The Debtors’ principal offices are located at 1700-Park Place, 666 Burrard Street, Vancouver, British
Columbia, Canada.

2 Capitalized terms not otherwise defined herein have the meaning ascribed to such terms in the ARIO (as defined
below).

3 A copy of which is attached hereto as Exhibit A.
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Process Order (the “SISP Order”)* which approved a sales and investment solicitation process
(“SISP”) in respect of all of the assets, undertaking and business of the Petitioners and the Non-
Petitioner Entities; and it appearing that the Court has jurisdiction over this matter pursuant to
28 U.S.C. 88 157 and 1334, and it appearing that venue is proper before this Court pursuant to
28 U.S.C. § 1410; and the Court having considered and reviewed the Chapter 15 Pleadings and
having held a hearing on August 14, 2023 at 1:30 p.m. to consider the relief requested in the
Petitions for Recognition (the “Hearing”); and at the Hearing, Cameron M. McCord appeared
on behalf of Foreign Representative and the Debtors; Bryan Bates appeared on behalf of DIP
Lender; Lou McBryan and Kevin Fritz appeared on behalf of Hudson Private LP and Hudson
Private Corporation; Brian Hall and Jonathan Shenson appeared on behalf of Hercules Film
Investors | (US), Inc.; Walter Jones appeared on behalf of Comerica Bank; and Canadian
counsel for the Foreign Representative, Debtors, DIP Lender and other parties in interest also
observed the hearing; and it appearing that timely notice of the filing of the Chapter 15 Pleadings
and the Hearing has been given pursuant to the Order Scheduling Hearing and Specifying Form
and Manner of Service of Notice Pursuant to Sections 1515 and 105(a) of the Bankruptcy Code
and Bankruptcy Rules 2002 and 9007 (DN. 16) and that no other or further notice need be
provided; and upon all of the proceedings had before the Court; and after due deliberation and
sufficient cause appearing therefor,
THIS COURT HEREBY FINDS AND DETERMINES THAT:
A. This case was properly commenced pursuant to Sections 1504, 1509 and 1515

of the Title 11 of the United States Code (the “Bankruptcy Code™).

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. 8§ 157 and 1334.

C. This is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2)(P).

4 A copy of which is attached hereto as Exhibit B.



DocuSign Envelope ID: SF1/2BB3,5048-4D66-9D2C-8082D9F98D7S, _/15/23 Entered 08/15/23 17:42:44 Desc Main
Document  Page 4 of 70

D. Venue is proper in this district pursuant to 28 U.S.C. § 1410.

E. All prior factual findings and conclusions set forth in that certain Order Granting
Provisional Relief and Continuing Hearing [D.N. 15] as well as that certain Order Granting
Continued Provisional Relief [D.N. 23] are restated and incorporated herein in full on a final
basis, except if expressly otherwise stated herein.

F. The CCAA Proceeding is a “foreign proceeding” within the meaning of Section
101(23) of the Bankruptcy Code.

G. The CCAA Proceeding is pending in Canada, which is the country in which the
Debtors have their center of main interests and, as such, the CCAA Proceeding is a “foreign
main proceeding” within the meaning of Sections 1502(4) and 1517(b)(1) of the Bankruptcy
Code and entitled to recognition as a foreign main proceeding in respect of each of the Debtors.

H. The Foreign Representative, BRON Media Corp., is a “person,” as such term
is defined in Section 101(41) of the Bankruptcy Code, has been duly appointed by the Debtors
and has been declared by the Canadian Court as authorized to act as the “foreign representative”
with respect to the CCAA Proceeding within the meaning of Section 101(24) of the Bankruptcy
Code.

I The Petitions for Recognition meet all of the requirements set forth in Section 1515
of the Bankruptcy Code and Fed. R. Bankr. P. 1007(a)(4) and 2002(q).

J. The CCAA Proceeding is entitled to recognition by the Court pursuant to Section
1517(a) of the Bankruptcy Code and the Debtors have satisfied the eligibility requirements of
Section 109(a) of the Bankruptcy Code, as applicable.

K. The Debtors and the Foreign Representative are entitled to all of the relief set

forth in Section 1520 of the Bankruptcy Code.
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L. Appropriate notice of the filing of, and the Hearing on, the Petition for
Recognition was given, which notice is deemed adequate for all purposes, and no other or further
notice need be given.

M. The relief granted hereby is necessary and appropriate, in the interests of the
public and of international comity, not inconsistent with the public policy of the United States,
warranted pursuant to Sections 105(a), 362, 363, 364, 365(¢), 1507(a), 1509(b)(2)-(3), 1520,
1521, 1522 and 1525 of the Bankruptcy Code, and will not cause hardship to creditors of the
Debtors or other parties in interests that is not outweighed by the benefits of granting that relief.

N. The relief granted hereby is necessary to effectuate the purposes and objectives
of Chapter 15 and to protect the Debtors and the interests of their creditors and other parties in

interest.

0. The Foreign Representative has demonstrated to the Canadian Court that,
without the financing provided by the DIP Facility, as granted in the ARIO, the Debtors will be
unable to continue operations and fund the SISP, which will significantly impair the value of
their assets, and that the Canadian Court has approved the DIP Facility and the Interim Lender’s
Charge as being appropriate and determined that the amount that the Debtors have been
authorized to borrow is reasonably necessary for the continued operations of the Debtors in the

ordinary course of business.

P. The Foreign Representative has demonstrated to the Canadian Court that the
terms of the DIP Facility are fair and reasonable and were entered into in good faith by the
Debtors and the Interim Lender and that the Interim Lender would not have extended financing
without the provisions of this Order and the Court’s recognition of the protections set forth in

the ARIO relating to the DIP Facility, including the Interim Lender’s Charge.
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Q. Absent the relief granted hereby, the Debtors and their directors and officers may
be subject to the prosecution of judicial, quasi-judicial, arbitration, administrative or regulatory
actions or proceedings in connection with the CCAA Proceeding or otherwise against the
Debtors and their directors and officers or their property, thereby interfering with and causing
harm to, the Debtors, their creditors, and other parties in interest in the CCAA Proceeding and,
as a result, the Debtors, their creditors and such other parties in interest would suffer irreparable
injury for which there is no adequate remedy at law.

R. Absent the requested relief, the efforts of the Debtors, the Canadian Court and
the Foreign Representative in conducting the CCAA Proceeding and effecting their restructuring
therein may be thwarted by the actions of certain creditors, a result that will obstruct the purposes
of Chapter 15 as reflected in Section 1501(a) of the Bankruptcy Code.

S. Each of the injunctions contained in this Order (i) is within the Court’s jurisdiction,
(i) is essential to the success of the Debtors’ restructuring in the CCAA Proceeding, (iii) confers
material benefits on, and is in the best interests of, the Debtors and their creditors, and (iv) is
important to the overall objectives of the such restructuring.

NOW THEREFORE, IT IS HEREBY ORDERED THAT:

1 The Petitions for Recognition and the Relief Requested are granted as set forth
herein, and any objections thereto including, but not limited to, the Opposition to Motion of
Foreign Representative for an Order Granting Certain Provisional Relief (DN. 29) filed by
Hercules Film Investors | (US), Inc. and Hudson Private LP and Hudson Private Corporation’s
Response in Opposition to BRON Media Corp’s Omnibus Petition for (I) Recognition of Foreign
Main Proceedings, (I1) Recognition of Foreign Representative, and (I11) Related Relief Under

Chapter 15 of the Bankruptcy Code and Motion to Transfer Venue (DN. 30) are overruled with
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prejudice.

2 The CCAA Proceeding is granted recognition with respect to each of the Debtors
as a foreign main proceeding (as defined in Section 1502 of the Bankruptcy Code) pursuant to
Sections 1517(a) and (b)(1) of the Bankruptcy Code.

3 BRON Media Corp. is recognized as the “foreign representative” as defined in

Section 101(24) of the Bankruptcy Code in respect of the CCAA Proceeding.

4. The Debtors and the Foreign Representative are granted all of the relief set forth
in Section 1520 of the Bankruptcy Code including, without limitation, the application of the
protection afforded by the automatic stay under Section 362(a) of the Bankruptcy Code to
the Debtors and to the Debtors’ property that is now within or in the future is located within the
territorial jurisdiction of the United States.

5 The Foreign Representative is authorized to exercise the powers of a trustee to
the extent provided by for in the CCAA Proceeding and by 11 U.S.C. 8 1520(a)(3).

6. The ARIO and the SISP Order, as currently constituted and as may later be
amended or revised by the Canadian Court, are hereby given full force and effect, on a final
basis, with respect to the Debtors and their property that now or in the future is located within
the territorial jurisdiction of the United States.

7. Pursuant to 11 U.S.C. § 1521(a)(1)-(3), all persons and entities, other than the
Foreign Representative and its representatives and agents, are hereby enjoined (to the extent
they have not been stayed under Section 1520(a)) from:

a. execution against any of the Debtors’ assets and their directors’ and officers’ (the
“Protected Parties”) assets related to the Debtors;

b. the commencement or continuation, including the issuance or employment of
process, of a judicial, quasi-judicial, administrative, regulatory, arbitral, or other
action or proceeding, or to recover a claim, including, without limitation, any and
all unpaid judgments, settlements or otherwise against the Debtors or other

7
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Protected Parties, which in either case is in any way related to, or would interfere
with, the administration of the Debtors’ estates in the CCAA Proceeding;

C. taking or continuing any act to create, perfect or enforce a lien or other security
interest, setoff or other claim against the Debtors or other Protected Parties or
any of their property or proceeds thereof, other than the filing of any registration
to preserve or protect a security interest;

d. transferring, relinquishing or disposing of any property of the Debtors to any
person or entity (as that term is defined in section 101(15) of the Bankruptcy
Code) other than the Foreign Representative;

e. commencing or continuing an individual action or proceeding concerning the
Debtors’ assets, rights, obligations or liabilities or other Protected Parties’ assets,
rights, obligations or liabilities as the same relate to the Debtors; and

f. declaring or considering the filing of the CCAA Proceeding or these Chapter 15
cases a default or event of default under any agreement, contract or arrangement;

provided, in each case, that such injunctions shall be effective solely within the territorial
jurisdiction of the United States; and provided further that nothing herein shall: (x) prevent any
entity from filing any claims against the Debtors in the CCAA Proceeding; or (y) prevent any entity
from seeking relief from the Canadian Court in the CCAA Proceeding or this Court in these
Chapter 15 cases, as applicable, for relief from the injunctions contained in the Order.

8 Pursuant to 11 U.S.C. § 1521(a)(5), the administration or realization of the
Debtors’ assets within the territorial jurisdiction of the United States is entrusted to the Foreign
Representative and the Foreign Representative is hereby established as the exclusive representative
of the Debtors in the United States.

9 Pursuant to 11 U.S.C. 88 1521(a)(6) and 1521(a)(7), all prior relief granted to the
Debtors or the Foreign Representative by this Court pursuant to Section 1519(a) or 1521 of the
Bankruptcy Code shall be extended and that certain Order Granting Provisional Relief and
Continuing Hearing [D.N. 15] as well as that certain Order Granting Continued Provisional
Relief [D.N. 23] shall remain in full force and effect, notwithstanding anything to the contrary

contained therein.
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10, Pursuant to 11 U.S.C. 88 105(a), 364(e), and 1521(a)(6-7) of the Bankruptcy
Code, the validity of the indebtedness and the priority of the liens authorized by the ARIO made
enforceable in the United States by this Order shall not be affected by any reversal or
modification of this Order on appeal.

1 The Foreign Representative, the Debtors and their respective agents are
authorized to serve or provide any notices required under the Bankruptcy Rules or local rules of
this Court.

12 No action taken by the Foreign Representative, the Debtors, or their respective
successors, agents, representatives, advisors, or counsel in preparing, disseminating, applying
for, implementing, or otherwise acting in furtherance of or in connection with the CCAA
Proceeding, this order, these Chapter 15 cases, or any adversary proceeding herein, or any
further proceeding commenced hereunder, shall be deemed to constitute a waiver of the rights
or benefits afforded such persons under Sections 306 and 1510 of the Bankruptcy Code.

13 Notwithstanding any provision in the Bankruptcy Rules to the contrary,
including, but not limited to, Bankruptcy Rules 7062 and 1018, (i) this Order shall be effective
immediately and enforceable upon its entry; (ii) the Foreign Representative and the Interim
Lender are not subject to any stay in the implementation, enforcement or realization of the relief
granted in this Order; and (iii) the Foreign Representative and the Debtors are authorized and
empowered, and may in their discretion and without further delay, take any action and perform
any act necessary to implement and effectuate the terms of this Order.

14, A copy of this Order shall be served within five business days of entry of this
order, by electronic mail to the extent email addresses are available and otherwise by U.S. mail,

overnight or first-class postage prepaid, upon the Notice Parties and the Core Notice Parties (as
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defined in the Motion of Foreign Representative for Entry of Order Scheduling Hearing and
Specifying Form and Manner of Service of Notice Pursuant to Sections 1515 and 105(a) of the
Bankruptcy Code and Bankruptcy Rules 2002 and 9007) and such other entities as the Court
may direct. Such service shall be good and sufficient service and adequate notice for all
purposes.

15, The Court shall retain jurisdiction with respect to the enforcement, amendment,
or modification of this Order, any request for additional relief and any request by an entity for
relief from the provisions of this Order, for cause shown, that is properly commenced and within
the jurisdiction of the Court.

16. This Order shall be effective and enforceable immediately upon entry and shall
constitute a final order within the meaning of 28 U.S.C. § 158(a).

END OF ORDER
Prepared and Presented by:

JONES & WALDEN LLC

/s/ Cameron M. McCord
Cameron McCord

Georgia Bar No. 143065
Mark Gensburg

Georgia Bar No. 213119
Attorneys for Debtors

699 Piedmont Ave NE
Atlanta, Georgia 30308
(404)564-9300
cmccord@joneswalden.com
mgensburg@joneswalden.com

Counsel for Debtors and Foreign Representative

Distribution List

Cameron M. McCord, Jones & Walden, LLC, 699 Piedmont Ave NE, Atlanta, GA 30308

10
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EXHIBIT A
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

TO: Mr. Kevin P. Weimer, Clerk DATE: August 31, 2023
United States District Court

RE: 23-56798-pmb BRON Media Holdings USA

Corp., et al.
Bankruptcy Case No. Debtor(s)

Hercules
Appellant

Vs
BRON Media Holdings USA
Corp., et al.

Appellees

SUBMISSION SHEET

Submitted on:
Notice of Appeal filed 08/29/2023- Doc. No. 52,53
File date of Order being appealed from 08/15/2023 - Doc. No. 37
[ Supplemental Record to USDC Case No.
O Other: Click here to enter text.

Contents of Record:

Documents 37,52,53, docket sheet

[ Designated items of 1 Appellant(s) L1 Appellee
Filing Fee Paid - XI Yes L[] No

If previous and/or related appeal filed, list:

FROM: Vania S. Allen, Clerk of Court
United States Bankruptcy Court

By: /s/

Yahaira Lugo, Deputy Clerk

FO8 (submusdc.roa) (Rev. 10-2009) — dfa07.29.21



DocuSign Envelope ID: SF1A2303-904BIREO-R2CIW2DA8072, L cument 1-1  Filed 08/31/23 Page 1 of 46

IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
In re: CHAPTER 15
BRON Media Holdings USA Corp.,et al.,! Case No. 23-56798-pmb
Debtors in a Foreign Proceeding. Jointly Administered

NOTICE OF APPEAL

Pursuant to Rules 8002 and 8003 of the Federal Rules of Bankruptcy Procedure, Appellant
Hercules Film Investors I (US), Inc.(“Hercules”), a creditor of National Anthem Holdings, LLC,
gives notice of its appeal of the Court’s Order Granting Omnibus Petition for (I) Recognition of
Foreign Main Proceedings, and (II) Recognition of Foreign Representative, and (III) Related
Relief Under Chapter 15 of the Bankruptcy Code [Doc. 37] entered August 15, 2023.

The parties and their respective counsel are:

1. Hercules (Appellant):

Brian P. Hall

Michael F. Holbein

SMITH GAMBRELL & RUSSELL, LLP
1105 West Peachtree St., N.E., Suite 1000
Atlanta, Georgia 30309

Jonathan Shenson

GREENBERG GLUSKER LLP
2049 Century Park East, Suite 2600
Los Angeles, CA 90067

' The U.S. Debtors in these Chapter 15 cases and the last four digits of their U.S. Federal Employer Identification
Numbers are as follows: BRON Creative USA Corp. (1363); BRON Digital USA, LLC (0276); BRON Life USA
Inc. (1178); BRON Media Holdings USA Corp. (0637); BRON Releasing USA Inc. (6368); BRON Studios USA
Inc. (8784); BRON Ventures 1 LLC (5066); BRON Studios USA Developments Inc. (7529); Bakhorma, LLC
(6944); Drunk Parents, LLC (5462); Fables Holdings USA, LLC (8085); Fables Productions USA INC. (5169);
Gossamer Holdings USA, LLC (2582); Gossamer Productions USA, Inc. (7876); Harry Haft Productions, Inc.
(6144); Heavyweight Holdings, LLC f/k/a Harry Haft Films, LLC (8193); I am Pink Productions, LLC (6681);
Lucite Desk, LLC (2546); National Anthem Holdings, LLC f/k/a BCDC Holdings, LLC (6943); National Anthem
ProdCo Inc. (8637); Oakland Pictures Holdings, LLC (4988); Pathway Productions, LLC (Del. Incorporation No.
3081); Robin Hood Digital PC USA Inc. (2499); Robin Hood Digital USA, LLC (4302); Solitary Holdings USA,
LLC (3013); Surrounded Holdings USA LLC (8868); and Welcome to Me, LLC (8500) (hereinafter collectively
referred to as the “Debtors”). The Debtors’ principal offices are located at 1700-Park Place, 666 Burrard Street,
Vancouver, British Columbia, Canada.

SGR/43312640.1
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2. The U.S. Debtors (Appellees):

Cameron M. McCord

Jones & Walden, LLC

699 Piedmont Avenue, N.E.
Atlanta, Georgia 30308

DATED: August 29, 2023
SMITH, GAMBRELL & RUSSELL, LLP

/s/ Brian P. Hall

Brian P. Hall

Georgia Bar No.: 318171
bhall@sgrlaw.com

1105 W. Peachtree Street NE
Suite 1000

Atlanta, GA 30309

Phone: (404) 815-3537
Facsimile: (404) 685-6837

GREENBERG GLUSKER LLP

/s/ Jonathan Shenson

Jonathan Shenson (Pro Hac Vice Pending)
California Bar No.: 184250
jshenson@greenbergglusker.com

2049 Century Park East

Suite 2600

Los Angeles, CA 90067

Phone: (310) 201-7581

Attorneys for Hercules Film Investors I (US), Inc.

-2
SGR/43312640.1
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CERTIFICATE OF SERVICE

I hereby certify that on this day, I caused to be served a true and correct copy of the
foregoing Notice of Appeal, by filing such notice with the Court’s CM/ECF system and by
serving a true and correct copy of same by e-mail and standard U.S. Mail to the following:

Cameron McCord
Mark Gensburg
JONES & WALDEN, LLC
699 Piedmont Ave NE
Atlanta, GA 30308
cmccord@joneswalden.com
mgensburg@joneswalden.com

And by standard U.S. Mail to the following:

Office of the United States Trustee
362 Richard Russell Building
75 Ted Turner Drive, SW
Atlanta, GA 303030

This 29™ day of August, 2023.

SMITH, GAMBRELL & RUSSELL, LLP

By: /s/ Brian P. Hall
Brian P. Hall
Georgia Bar No. 318171

Smith, Gambrell & Russell, LLP

1105 W. Peachtree Street NE

Suite 1000

Atlanta, GA 30309

Phone: (404) 815-3500

Attorneys for Hercules Film Investors I (US), Inc.

-3
SGR/43312640.1
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IT IS ORDERED as set forth below:

Date: August 15, 2023

Paul Baisier
U.S. Bankruptcy Court Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
In re: Chapter 15
BRON Media Holdings USA Corp., et dl., Case No. 23-56798-pmb
Debtors in a Foreign Proceeding. Jointly Administered

ORDER GRANTING IBUS PETITION FOR
(M REC ITION OF FOREIGN MAIN PROCEEDINGS,
(I REC ITION OF FOREIGN REPRESENTATIVE, AND
1IN RELATED RELIEF UNDER CHAPTER 15 OF THE BANKRUPTCY CODE

Upon consideration of the Omnibus Petition for (I) Recognition of Foreign Main
Proceeding (1) Recognition of Foreign Representative, and (I1l) Related Relief Under Chapter

15 of the Bankruptcy Code (DN. 7) (together with the Chapter 15 petitions filed for each of the
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Debtors,! the “Petitions for Recognition”), the Gilbert Declaration,? the Provisional Relief

Motion, and the Foreign Representative’s Reply to Objections of (i) Hudson Private LP and
Hudson Private Corporation, and (ii) Hercules Film Investors 1 (IS), Inc. to Final
Recognition Order with the Declaration of Aaron L. Gilbert in support thereof (together
with the Petitions for Recognition, the Gilbert Declaration, and the Provisional Relief

Motion, the “ Pleadings™), each filed by or on behalf of the Foreign

Representative, BRON Media Corp., in its capacity as the duly-appointed foreign

representative of the above-captioned debtors (the “Debtors™), in a voluntary restructuring
proceeding (the “CCAA Proceeding”) under the Companies’ Creditors Arrangement Act

(the “CCAA”) currently pending before the Supreme Court of British Columbia (the

“Canadian Court”); the Canadian Court in the CCAA Proceeding having entered: (a) an
Amended and Restated Initial Order (“ARIO”)® which, among other things (i) extended
the Stay Period to and including October 18, 2023, (ii) increased the borrowing limit
under the DIP Facility up to the maximum amount of USD $6.2 million and granting a
corresponding increase to the Interim Lender's Charge (plus accrued and unpaid interest,
fees and expenses); (iii) increased the Administration Charge to USD $500,000.00, (iv)

increased the Directors” Charge to CAD $742,000, and (b) a Sales and Investment Solicitation

1 The U.S. Debtors in these Chapter 15 cases and the last four digits of their U.S. Federal Employer Identification
Numbers are as follows: BRON Creative USA Corp. (1363); BRON Digital USA, LLC (0276); BRON Life USA Inc.
(1178); BRON Media Holdings USA Corp. (0637); BRON Releasing USA Inc. (6368); BRON Studios USA Inc.
(8784); BRON Ventures 1 LLC (5066); BRON Studios USA Developments Inc. (7529); Bakhorma, LLC (6944);
Drunk Parents, LLC (5462); Fables Holdings USA, LLC (8085); Fables Productions USA INC. (5169); Gossamer
Holdings USA, LLC (2582); Gossamer Productions USA, Inc. (7876); Harry Haft Productions, Inc. (6144);
Heavyweight Holdings, LL.C f/k/a Harry Haft Films, LLC (8193); I am Pink Productions, LLC (6681); Lucite Desk,
LLC (2546); National Anthem Holdings, LLC f/k/a BCDC Holdings, LLC (6943); National Anthem ProdCo Inc.
(8637); Oakland Pictures Holdings, LL.C (4988); Pathway Productions, LLC (Del. Incorporation No. 3081); Robin
Hood Digital PC USA Inc. (2499); Robin Hood Digital USA, LLC (4302); Solitary Holdings USA, LLC (3013);
Surrounded Holdings USA LLC (8868); and Welcome to Me, LLC (8500) (hereinafter collectively referred to as the
“Debtors™). The Debtors’ principal offices are located at 1700-Park Place, 666 Burrard Street, Vancouver, British
Columbia, Canada.

2 Capitalized terms not otherwise defined herein have the meaning ascribed to such terms in the ARIO (as defined
below).

¥ A copy of which is attached heteto as Exhibit A.
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Process Order (the “SISP Order™)* which approved a sales and investment solicitation process
(“SISP”) in respect of all of the assets, undertaking and business of the Petitioners and the Non-
Petitioner Entities; and it appearing that the Court has jurisdiction over this matter pursuant to
28 U.S.C. §§ 157 and 1334; and it appearing that venue is proper before this Court pursuant to
28 U.S.C. § 1410; and the Court having considered and reviewed the Chapter 15 Pleadings and
having held a hearing on August 14, 2023 at 1130 p.m. to consider the relief requested in the
Petitions for Recognition (the “Hearing™); and at the Hearing, Cameron M. McCord appeared
on behalf of Foreign Representative and the Debtors; Bryan Bates appeared on behalf of DIP
Lender; Lou McBryan and Kevin Fritz appeared on behalf of Hudson Private LP and Hudson
Private Corporation; Brian Hall and Jonathan Shenson appeared on behalf of Hercules Film
Investors T (US), Inc.; Walter Jones appeared on behalf of Comerica Bank; and Canadian
counsel for the Foreign Representative, Debtors, DIP Lender and other parties in interest also
observed the hearing; and it appearing that timely notice of the filing of the Chapter 15 Pleadings
and the Hearing has been given pursuant to the Order Scheduling Hearing and Specifying Form
and Manner of Service of Notice Pursuant to Sections 1515 and 105(a) of the Bankruptcy Code
and Bankruptcy Rules 2002 and 9007 (DN. 16) and that no other or further notice need be
provided; and upon all of the proceedings had before the Court; and after due deliberation and
sufficient cause appearing therefor,
THIS COURT HEREBY FINDS AND DETERMINES THAT:

A. This case was properly commenced pursuant to Sections 1504, 1509 and 1515
of the Title 11 of the United States Code (the * ).

B. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.

C. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P).

4 A copy of which is attached hereto as Exhibit B.
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D. enue is proper in this district pursuant to 28 U.S.C. § 1410.

E. 11 prior factual findings and conclusions set forth in that certain Order Granting
Provisional Relief and Continuing Hearing [D.N. 15] as well as that certain Order Granting
Continued Provisional Relief [D.N. 23] are restated and incorporated herein in full on a final
basis, except if expressly otherwise stated herein.

F. The CCAA Proceeding is a “foreign proceeding” within the meaning of Section
101(23) of the Ban  tcy Code.

G. The CCAA Proceeding is pending in Canada, which is the country in which the
Debtors have their center of main interests and, as such, the CCAA Proceeding is a “foreign
main proceeding” within the meaning of Sections 1502(4) and 1517(b)(1) of the Ban  tcy
Code and entitled to recognition as a foreign main proceeding in respect of each of the Debtors.

H. The Foreign Representative, BRON Media Corp., is a “person,” as such term
is defined in Section 101(41) of the Ban tcy Code, has been duly appointed by the Debtors
and has been declared by the Canadian Court as authorized to act as the “foreign representative”
with respect to the CCAA Proceeding within the meaning of Section 101(24) of the Ban  tcy
Code.

L. The Petitions for Recognition meet all of the requirements set forth in Section 1515
of the Ban tcy Code and Fed. R. Bankr. P. 1007(a)(4) and 2002(q).

I The CCAA Proceeding is entitled to recognition by the Court pursuant to Section
1517(a) of the Ban tcy Code and the Debtors have satisfied the eligibility requirements of
Section 109(a) of the Ban tcy Code, as applicable.

K. The Debtors and the Foreign Representative are entitled to all of the relief set

forth in Section 1520 of the Ban tcy Code.
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L. propriate notice of the filing of, and the Hearing on, the Petition for
Recognition was given, which notice is deemed adequate for all purposes, and no other or further
notice need be given.

M. The relief granted hereby is necessary and appropriate, in the interests of the
public and of international comity, not inconsistent with the public policy of the United States,
warranted pursuant to Sections 105(a), 362, 363, 364, 365(e), 1507(a), 1509(b)(2)-(3), 1520,
1521, 1522 and 1525 of the Ban  tcy Code, and will not cause hardship to creditors of the
Debtors or other parties in interests that is not outweighed by the benefits of granting that relief.

N. The relief granted hereby is necessary to effectuate the purposes and objectives
of Chapter 15 and to protect the Debtors and the interests of their creditors and other parties in

interest.

0. The Foreign Representative has demonstrated to the Canadian Court that,
without the financing provided by the DIP Facility, as granted in the ARIO, the Debtors will be
unable to continue operations and fund the SISP, which will significantly impair the value of
their assets, and that the Canadian Court has approved the DIP Facility and the Interim Lender’s
Charge as being appropriate and determined that the amount that the Debtors have been
authorized to borrow is reasonably necessary for the continued operations of the Debtors in the

ordinary course of business.

P. The Foreign Representative has demonstrated to the Canadian Court that the
terms of the DIP Facility are fair and reasonable and were entered into in good faith by the
Debtors and the Interim Lender and that the Interim Lender would not have extended financing
without the provisions of this Order and the Court’s recognition of the protections set forth in

the ARIO relating to the DIP Facility, including the Interim Lender’s Charge.
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Q. sent the relief granted hereby, the Debtors and their directors and officers may
be subject to the prosecution of judicial, quasi-judicial, arbitration, administrative or regulatory
actions or proceedings in connection with the CCAA Proceeding or otherwise against the
Debtors and their directors and officers or their property, thereby interfering with and causing
harm to, the Debtors, their creditors, and other parties in interest in the CCAA Proceeding and,
as a result, the Debtors, their creditors and such other parties in interest would suffer irreparable
injury for which there is no adequate remedy at law.

R. bsent the requested relief, the efforts of the Debtors, the Canadian Court and
the Foreign Representative in conducting the CCAA Proceeding and effecting their restructuring
therein may be thwarted by the actions of certain creditors, a result that will obstruct the purposes
of Chapter 15 as reflected in Section 1501(a) of the Ban tcy Code.

S. Each of the injunctions contained in this Order (1) is within the Court’s jurisdiction,
(i1) is essential to the success of the Debtors’ restructuring in the CCAA Proceeding, (iii) confers
material benefits on, and is in the best interests of, the Debtors and their creditors, and (iv) is
important to the overall objectives of the such restructuring.

NOW THEREFORE, IT IS HEREBY ORDERED THAT:

L. The Petitions for Recognition and the Relief Requested are granted as set forth
herein, and any objections thereto including, but not limited to, the Opposition to Motion of
Foreign Representative for an Order Granting Certain Provisional Relief (DN. 29) filed by
Hercules Film Investors T (US), Inc. and Hudson Private LP and Hudson Private Corporation’s
Response in Opposition to BRON Media Corp’s Omnibus Petition for (I) Recognition reign
Main Proceedings, (II) Recognition of Foreign Representative, and (IIl) Related Relief Under

Chapter 15 of the Bankruptcy Code and Motion to Transfer Venue (DN. 30) are overruled with
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prejudice.
he CCAA Proceeding is granted recognition with respect to each of the Debtors
as a foreign main proceeding (as defined in Section 1502 of the Ban tcy Code) pursuant to
Sections 1517(a) and (b)(1) of the Ban tcy Code.
3 BRON Media Corp. is recognized as the “foreign representative” as defined in

Section 101(24) of the Ban tcy Code in respect of the CCAA Proceeding.

4 The Debtors and the Foreign Representative are granted all of the relief set forth
in Section 1520 of the Ban  tcy Code including, without limitation, the application of the
protection afforded by the automatic stay under Section 362(a) of the Ban  tcy Code to
the Debtors and to the Debtors’ property that is now within or in the future is located within the
territorial jurisdiction of the United States.

5. The Foreign Representative is authorized to exercise the powers of a trustee to
the extent provided by for in the CCAA Proceeding and by 11 U.S.C. § 1520(a)(3).

6. The ARIO and the SISP Order, as currently constituted and as may later be
amended or revised by the Canadian Court, are hereby given full force and effect, on a final
basis, with respect to the Debtors and their property that now or in the future is located within
the territorial jurisdiction of the United States.

7 Pursuant to 11 U.S.C. § 1521(a)(1)~(3), all persons and entities, other than the
Foreign Representative and its representatives and agents, are hereby enjoined (to the extent
they have not been stayed under Section 1520(a)) from:

a. execution against any of the Debtors” assets and their directors’ and officers” (the
“Protected Parties™) assets related to the Debtors;

b. the commencement or continuation, including the issuance or employment of
process, of a judicial, quasi-judicial, administrative, regulatory, arbitral, or other
action or proceeding, or to recover a claim, including, without limitation, any and
all unpaid judgments, settlements or otherwise against the Debtors or other

7
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Protected Parties, which in either case is in any way related to, or would interfere
with, the administration of the Debtors’ estates in the CCAA Proceeding;

c. taking or continuing any act to create, perfect or enforce a lien or other security
interest, setoff or other claim against the Debtors or other Protected Parties or
any of their property or proceeds thereof, other than the filing of any registration
to preserve or protect a security interest;

d. transferring, relinquishing or disposing of any property of the Debtors to any
person or entity (as that term is defined in section 101(15) of the Ban  tcy
Code) other than the Foreign Representative;

e. commencing or continuing an individual action or proceeding concerning the
Debtors’ assets, rights, obligations or liabilities or other Protected Parties’ assets,
rights, obligations or liabilities as the same relate to the Debtors; and

f. declaring or considering the filing of the CCAA Proceeding or these Chapter 15
cases a default or event of default under any agreement, contract or arrangement;

provided, in each case, that such injunctions shall be effective solely within the territorial
jurisdiction of the United States; and provided further that nothing herein shall: (x) prevent any
entity from filing any claims against the Debtors in the CCA A Proceeding; or (y) prevent any entity
from seeking relief from the Canadian Court in the CCAA Proceeding or this Court in these
Chapter 15 cases, as applicable, for relief from the injunctions contained in the Order.
ursuant to 11 U.S.C. § 1521(a)(5), the administration or realization of the
Debtors’ assets within the territorial jurisdiction of the United States is entrusted to the Foreign
Representative and the Foreign Representative is hereby established as the exclusive representative
of the Debtors in the United States.
ursuant to 11 U.S.C. §§ 1521(a)(6) and 1521(a)(7), all prior relief granted to the
Debtors or the Foreign Representative by this Court pursuant to Section 1519(a) or 1521 of the
Ban  tcy Code shall be extended and that certain Order Granting Provisional Relief and
Continuing Hearing [D.N. 15] as well as that certain Order Granting Continued Provisional
Relief [D.N. 23] shall remain in full force and effect, notwithstanding anything to the contrary

contained therein.
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10. Pursuant to 11 U.S.C. §§ 105(a), 364(e), and 1521(a)(6-7) of the Bankruptcy
Code, the validity of the indebtedness and the priority of the liens authorized by the ARIO made
enforceable in the United States by this Order shall not be affected by any reversal or
modification of this Order on appeal.

11 he Foreign Representative, the Debtors and their respective agents are
authorized to serve or provide any notices required under the Ban  tcy Rules or local rules of
this Court.

1 o action taken by the Foreign Representative, the Debtors, or their respective
successors, agents, representatives, advisors, or counsel in preparing, disseminating, applying
for, implementing, or otherwise acting in furtherance of or in connection with the CCAA
Proceeding, this order, these Chapter 15 cases, or any adversary proceeding herein, or any
further proceeding commenced hereunder, shall be deemed to constitute a waiver of the rights
or benefits afforded such persons under Sections 306 and 1510 of the Ban tcy Code.

13 otwithstanding any provision in the Ban  tcy Rules to the contrary,
including, but not limited to, Ban  tcy Rules 7062 and 1018, (i) this Order shall be effective
immediately and enforceable upon its entry; (ii) the Foreign Representative and the Interim
Lender are not subject to any stay in the implementation, enforcement or realization of the relief
granted in this Order; and (iii) the Foreign Representative and the Debtors are authorized and
empowered, and may in their discretion and without further delay, take any action and perform
any act necessary to implement and effectuate the terms of this Order.

1 copy of this Order shall be served within five business days of entry of this
order, by electronic mail to the extent email addresses are available and otherwise by U.S. mail,

overnight or first-class postage prepaid, upon the Notice Parties and the Core Notice Parties (as
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defined in the Motion of Foreign Representative for Entry of Order Scheduling Hearing and
Specifying Form and Manner of Service of Notice Pursuant to Sections 1515 and 105(a) of the
Bankruptcy Code and Bankruptcy Rules 2002 and 9007) and such other entities as the Court
may direct. Such service shall be good and sufficient service and adequate notice for all
purposes.

15 he Court shall retain jurisdiction with respect to the enforcement, amendment,
or modification of this Order, any request for additional relief and any request by an entity for
relief from the provisions of this Order, for cause shown, that is properly commenced and within
the jurisdiction of the Court.

1 his Order shall be effective and enforceable immediately upon entry and shall
constitute a final order within the meaning of 28 U.S.C. § 158(a).

END OF ORDER
Prepared and Presented by!

JONES & WALDEN LLC

/s/ Cameron M. McCord
Cameron McCord

Georgia Bar No. 143065
Mark Gensburg

Georgia Bar No. 213119
Attorneys for Debtors

699 Piedmont Ave NE
Atlanta, Georgia 30308
(404)564-9300
cmccord@joneswalden.com
mgensburg(@joneswalden.com

Counsel for Debtors and Foreign Representative

Distribution List

Cameron M. McCord, Jones & Walden, LLC, 699 Piedmont Ave NE, Atlanta, GA 30308

10
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This is Exhibit “C” referred to in the Affidavit of Aaron Gilbert
sworn by Aaron Gilbert of the City of Burnaby , in the Province of
British Columbia, before me at the City of Mississauga, in the
Province of Ontario, on October 4, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Mawica. ¥ alutim

AQ27328446B742A...

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM



DocuSign Envelope ID: SF1AZBE3,30484060-9D2%882D9F 20070 _ cument 4 Filed 09/29/23 Page 1 of 1

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION

TO: ALL PARTIES

RE: USBC RULE 8010(b)(3) NOTICE and
BANKRUPTCY APPEAL BRIEFING SCHEDULE

DATE: 09/29/2023

USDC CASE NO: 1:23-cv-03908-TWT

BANKRUPTCY CASE NO: 23-56798-pmb

FEE STATUS: Yes

Pursuant to Bankruptcy Rule 8010(b)(3), notice is hereby given that the record on appeal
from the United States Bankruptcy Court for the Northern District of Georgia in the above-
styled case was received and entered on the docket of the United States District Court for
the Northern District of Georgia on 09/28/2023.

Pursuant to Bankruptcy Rule 8018(a)(1), the appellant shall serve and file a brief within
30 days after the docketing of notice that the record has been transmitted or is available
electronically.

Pursuant to Bankruptcy Rule 8018(a)(2), the appellees shall serve and file a brief within
30 days after service of the brief of the appellant.

Pursuant to Bankruptcy Rule 8018(a)(3), the appellant may serve and file a reply brief
within 14 days after service of the appellees’ brief.

The Notice of Appeal will be transmitted to the United States District Judge, Honorable
Thomas W. Thrash, jr., for a ruling at the expiration of time for filing of briefs as indicated
above, unless a different time is prescribed by Order of the District Court. Pursuant to
Local Rule of this Court, no hearing on appeal will be granted unless specifically
requested at the time briefs are filed, and then only in the discretion of the District Court.

Dated: September 29, 2023

KEVIN P. WEIMER, CLERK and
DISTRICT COURT EXECUTIVE

s/] K Brown
By: s/ Deputy Clerk
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This is Exhibit “D” referred to in the Affidavit of Aaron Gilbert
sworn by Aaron Gilbert of the City of Burnaby , in the Province of
British Columbia, before me at the City of Mississauga, in the
Province of Ontario, on October 4, 2023 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
Mawica. ¥ alutim

AQ27328446B742A...

Commissioner for Taking Affidavits (or as may be)

MONICA FAHEIM
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BRON MEDIA GROUP ("Bron")
Consolidated Cash Flow Forecast
July 19, 2023 to October 18, 2023 (the "Cash Flow Period")

Forecast Forecast
Week 12 Week 13
For the week ending, Actual Week Total Total
In USD 1-11 11-Oct23  18-0ct-23  \y () 12.43 13 Weeks
Opening Cash Balance 1 1,058,107 1,923,137 508,118 1,923,137 508,118
Receipts 2 - - - - -
Total Receipts - - - - -
Operating Disbursements
Payroll Expense 3
BRON Media 336,366 76,915 5,556 82,471 418,837
BRON Animation 335,320 16,728 17,267 33,995 369,315
BRON Studios 217,645 28,862 7,148 36,010 253,655
BRON Studios USA 326,254 134,743 10,650 145,393 471,647
BRON Digital USA 109,028 118,061 - 118,061 227,089
BRON Digital USA (Interactive Group) 161,143 76,384 - 76,384 237,527
KERP 4 179,272 55,150 - 55,150 234,423
Source Deductions 5 667,877 7,028 - 7,028 674,905
Notice Period Employees 6 - - - - -
Total Payroll Expense 2,332,905 513,870 40,621 554,491 2,887,396
Other Operating Expenses 7
Rent 8 197,308 37,152 - 37,152 234,460
Software 9 17,395 8,923 25,844 34,767 52,162
Interest 10 - - - - -
Selling, General & Administration 11 171,651 68,269 0 68,269 239,920
Other Operating Expenses 386,355 114,344 25,844 140,187 526,542
Total Operating Disbursements 2,719,260 628,214 66,465 694,678 3,413,938
Net Cashflow From Operations (2,719,260) (628,214) (66,465) (694,678) (3,413,938)
Non-Operating Disbursements
Bron Legal Counsel Fees 12 476,752 138,377 218,583 356,960 833,712
Proposed Monitor Fees 549,035 227,240 75,000 302,240 851,275
Monitor Catch up Fees 143,464 - - - 143,464
Proposed Monitor's Legal Counsel Fees 324,967 277,994 75,792 353,786 678,753
Proposed Monitor's Legal Counsel Catch up Fees - - - - -
Monitor US Legal Fees - 74,540 - 74,540 74,540
US Legal Filing Fees - - - - -
US Legal Fees and US Filing Fees 13 263,204 11,811 - 11,811 275,015
UK Legal Fees 151,507 - - - 151,507
DIP Financing Fees - 56,844 18,948 75,792 75,792
CCAA Professional Fees 1,908,929 786,805 388,323 1,175,128 3,084,058
Total Disbursements 4,628,189 1,415,019 454,788 1,869,807 6,497,996
Net Cashflow (4,628,189) (1,415,019) (454,788)  (1,869,807) (6,497,996)
DIP Financing
DIP Financing Advances 14 5,708,009 - - - 5,708,009
Ending Cash Balance 1,283,188 508,118 53,330 53,330 53,330
Cumulative DIP Financing 5,708,009 5,708,009 5,708,009 5,708,009 5,708,009

Page 1 of 3
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BRON MEDIA GROUP ("Bron")
Notes to the Cash Flow Forecast
July 19, 2023 to October 18, 2023 (the "Cash Flow Period™)

Disclaimer
1. This Cash Flow Forecast is prepared by Bron in accordance with s. 23(1)(b) of the Companies Creditors' Arrangement Act ("CCAA").
2. Bron has prepared this Forecast on probable and hypothetical assumptions that reflect the Bron's planned course of action for the period of 13 weeks. Management is of the opinion that, as at the date of filing the Cash Flow Forecast, the assumptions used to develop the

projection represent the most probable set of economic conditions facing Bron and that the assumptions used proved a reasonable basis for and are consistent with the purpose of this Cash Flow Forecast.

3. The Cash Flow Forecast has been prepared by Bron and has been reviewed by the Proposed Monitor. The Proposed Monitor has not verified or confirmed certain expenses incurred by Bron which are reflected in this Cash Flow Forecast.
4. The information contained in this Cash Flow Forecast is subject to changing assumptions and/or with the receipt of new or additional information this actual results may vary. This Cash Flow Forecast should not be used for any other purpose than its stated purpose, and
creditors are cautioned that the information provided in this Cash Flow Forecast could vary based on changing future circumstances.

5. This Cash Flow Forecast includes the actual results for Week 1-11, in relation to the Cash Flow Forecast completed by Management, dated July 18, 2023, and included in the Monitor's pre-filing report dated July 18, 2023. The forecast amounts relating to Week 12 and Week 13
include i) costs associated with those employees who are expected to be engaged as contractors, under contracts agreements, following the termination of all employees on October 6, 2023 as well as ii) forecasted professional fees for the remainder of the Cash Flow Period.

Note 1

The Cash Flow Forecast assumes there will be no material opening cash balance. Week 12 of the Cash Flow Forecast now reflects the addition of $639,000 relating to funds that were not previously classified as 'available for use.'
Note 2

Bron advises that there will be no corporate receipts during the Cash Flow Period.

Note 3

Payroll expense assumes Bron reduces headcount and production of the Digital Projects is placed on hold. Work will continue on Bron's Fortnite rollout under the Interactive Group.

Note 4

Bron advises that it intends to seek a Key Employee Retention Plan ("KERP") in the CCAA proceedings.

Note 5

Pursuant to an agreement between the Companies and CW M, amounts relate to outstanding source deductions in respect of payroll, withholding taxes and dues for government programs, but does not include amounts relating to source deductions for the last pay period.
Note 6

Bron advises that it terminated a number of employees in June 2023. The Cash Flow Forecast includes amounts to be paid to these employees as they work their respective notice periods. Bron has not provided a breakdown
of these amounts by employee to date.

Note 7
Operating expenses assume a CCAA filing with pre-filing amounts stayed, other than as disclosed in Note 11. Critical supplier payments are included, but are not material.

Note 8
Rent is for studios in Los Angeles and Burnaby. Bron advises that it intends to disclaim its Los Angeles lease and move to a smaller facility in Los Angeles as part of its restructuring. The Los Angeles lease is CAD $111,564
monthly so rent expense may decrease during the Cash Flow Period. Bron has vet to provide a projected cost for the replacement Los Angeles studio.

Note 9
Software is Zoom, Microsoft, Vision 33 (accounting), Bamboo (HR) and others necessary for Bron's operations during the Cash Flow Period. The amounts also include licence renewal fees.

Note 10
The Cash Flow Forecast assumes that interest on existing loans will be accrued during the Cash Flow Period.

Note 11
SG&A includes employee benefits payments. The Cash Flow Forecast assumes that pre-filing employee benefits will be paid.

Note 12
Bron Legal Counsel Fees assumes no material costs in regard to litigation in connection with the orders sought in Canada during the CCAA proceeding, however does assume fees in recognition of litigation in the US.

Note 13

The Cash Flow Forecast assumes that there will be Chapter 15 bankruptcy proceedings in the US in conjunction with the CCAA proceedings.
The $190,000 reflected in week one is required by legal counsel upon approval of the initial CCAA Order.

Note 14
Reflects Drawdown Advance amount requested in Week 11, however only received in Week 12.

Thursday, October, 05, 2023 Bron Media Group Grant Thornton Limited, as Proposed Monitor

DocuSigned by:

Mart: Wondall
Per: Per: 1B572AFF3DDF48S...

Dave Whitney, Chief Financial Officer Mark Wentzell, CPA, CA, CIRP, LIT, Senior Vice President
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BRON MEDIA GROUP ("Bron")

Consolidated Updated Cash Flow Forecast

October 19, 2023 to November 8, 2023 (the "Updated Cash Flow Period")

For the week ending,

Forecast

Forecast

Forecast

In USD 25-Oct-23 01-Nov-23 08-Nov-23
Opening Cash Balance 1 53,330 - - -
Receipts 2 - - - -
Total Receipts - - - -
Operating Disbursements
Payroll Expense 3
BRON Media 5,556 5,556 5,556 16,667
BRON Animation 17,267 17,267 17,267 51,802
BRON Studios 7,148 7,148 7,148 21,444
BRON Studios USA 10,650 10,650 10,650 31,950
Total Payroll Expense 40,621 40,621 40,621 121,863
Other Operating Expenses 4
Rent 5 - 37,152 - 37,152
Software 6 19,621 - - 19,621
Interest -
Selling, General & Administration 7 12,687 - 12,687
Other Operating Expenses 19,621 49,838 - 69,460
Total Operating Disbursements 60,242 90,459 40,621 191,323
Net Cashflow From Operations (60,242) (90,459) (40,621) (191,323)
Non-Operating Disbursements 8
Bron Legal Counsel Fees 50,000 50,000
Monitor Fees 50,000 50,000 30,000 130,000
Monitor's Legal Counsel Fees 50,000 50,000 30,000 130,000
US Legal Filing Fees 50,000 50,000
CCAA Professional Fees 100,000 200,000 60,000 360,000
Total Disbursements 160,242 290,459 100,621 551,323
Net Cashflow (160,242) (290,459) (100,621) (551,323)
DIP Financing
DIP Financing Advances 106,912 290,459 100,621 497,993
Ending Cash Balance - - - -
Cumulative DIP Financing 5,814,921 6,105,381 6,206,002 6,206,002

Disclaimer

1. This Cash Flow Forecast is prepared by Bron in accordance with s. 23(1)(b) of the Companies Creditors' Arrangement Act ("CCAA").

2. Bron has prepared this Updated Cash Flow Forecast on probable and hypothetical assumptions that reflect the Bron's planned course of action
for the period of 3 weeks. Management is of the opinion that, as at the date of filing the Updated Cash Flow Forecast, the assumptions used to
develop the projection represent the most probable set of economic conditions facing Bron and that the assumptions used proved a reasonable
basis for and are consistent with the purpose of this Updated Cash Flow Forecast.
3. The Updated Cash Flow Forecast has been prepared by Bron and has been reviewed by the Monitor. The Monitor has not verified or confirmed
certain expenses incurred by Bron which are reflected in this Updated Cash Flow Forecast.
4. The information contained in this Updated Cash Flow Forecast is subject to changing assumptions and/or with the receipt of new or additional
information this actual results may vary. This Updated Cash Flow Forecast should not be used for any other purpose than its stated purpose, and
creditors are cautioned that the information provided in this Updated Cash Flow Forecast could vary based on changing future circumstances.

Note 1

The Updated Cash Flow Forecast assumes there will be no material opening cash balance.

Note 2

Bron advises that there will be no corporate receipts during the Updated Cash Flow Period.

Note 3

"Payroll expenses" relates to costs associated with those employees who are expected to be engaged as contractors, under contracts agreements,

following the termination of all employees on October 6, 2023

Note 4

Operating expenses assume a CCAA filing with pre-filing amounts stayed, other than as disclosed in Note 11. Critical supplier payments are

included, but are not material.

Note 5
Rent is for the leased property in Burnaby.

Note 6

Software is Microsoft, Vision 33 (accounting), Bamboo (HR) and others necessary for Bron's operations during the Updated Cash Flow Period. The

amounts also include licence renewal fees.
Note 7

SG&A include amounts related to utilities and internet services relating to the leased property in Burnaby.

Note 8

Non-Operating Disbursements relate to professional fees including, but not limited to, those costs required to the completion of the SISP process,
costs with regard to the transition of assets, as well as subsequent court hearings relating to the CCAA proceeding.

Wednesday, October, 04, 2023

Bron Media Group

Dave Whitney, Chief Financial Officer

Grant Thornton Limited, as Proposed Monitor

DocuSigned by:

Mart: Wondall

Per:

1B572AFF3DDF485...

Mark Wentzell, CPA, CA, CIRP, LIT, Senior Vice President
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