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PARTI - INTRODUCTION

These rcpl\- submissions are Tiled h\ the Applicant. CM'l Ventures Ine. ("('TFr''). in

re.sponse to; (i) the .Ailkhuil (d'Michael Scon a:TirnK\; r,()Z6 i.iic "Scot! AITichnir); (ii)

the Responding Brief ol‘ 1 .au oTSl'PC (,)uaiitum 1.1’ ("SAT") (the ''.SAT' Brief" and. logeliier with

the Scou Ai'lldavil. the ’’SAF Materials"); and (iii) the Aflidavit ofRichard Hugh sworn June 3,

2026 (the "Hugh Arnda\’it"). Capitalized term.s that are not defined herein have the meanings

ascribed thereto in the SA!' Materials.

SAT' and Mr. Breiulan Paddick seek to remove Cormorant Irom the Non-Tiling .Affiliate

Slay and to e.xclude the Ccu-moranl Shares from CT'TTs proposed sale and investment solicitation

process {the "SISP"). It is submitted, however, that neither party has provided a legitimate reason

for wh}’ this is advantageous or Justifiable and that, to the contrary, this cmild only opcrnie to the

detriment oTCFFI's estate and resiruclurin elToris,

S.AT has akso requested certain other amendments to the .SiSP. in response. C'TFI has

provided a revised form of the SISP to SAT' and the rest of the Service Fist, which incorporates

certain of these amendments.

4. CT'Fl respeciruliv submits that the amendment which weie luu accommodated in the

revised form of the SISP arc inappropriate in the circumstances, as described further bekuv.

PART II - NON-FILING AFFILIATF STAY

A. SAF

CFFFs insoivenev- :ind CCA.A filing constitute an event of default under the .ARCA (the

"Insolvency Dcfauil") tlnit results in an immediate aceeier;ili(m (d'ihe indebtedness thereunder.

Without the benefit of tlte Non-Filing Aildiale Sta\’. Cormorant must immediately repay

AffKlavii of Prittanv Bartlcll afllnned .Uinc 5. 2026 Ohc ●●Bsiiilctt AITitlavir). at para-.s t8-i9.



approximately S28.5 million that is otherwise not pa>'ab!e until January 4. 2027. ifSAl'' amends

the Af^CA to remove this event ol'defaull. C.'ormcn'ant will mn need the beneHt ofthe N(m-I'iiing

AITiliaie Sta\ . SAI ' is aware of this and has not idTered siieh an amendment,

SAI"s submissions with respeet to the Non-Idling Afniiaie Slay can be distilled to one6,

point: Cormorant does not need this protection because it is already in dcfaull ofthe ARCA. The

SAT Materials include lengthy details at'(Hind potential "peiuiing“ events of delault under the

ARCA. A "pending" event ordcfaiill is not an actual e\ ent of default; nevr do any legal iights arise

on the basis that a debtor might commit a default in the future.

The only a.sscrlcd event of dcfaull. apart from the Insolvency Dcfaull which is stayed by7.

the Non-Filing AlTiiiate Slave is the "Change ofControl" arising fnnn the appointment of Rritiany

Bartlett to the Cormorant bciard of directors (the "Connoranl Boartl'd."

This alleged delault was raised for the first lime on .lune .T 2026. b\' way of service ofthe8.

ScoU Affidavit, notwithstanding Ms. Bartlett's appointment to the Cormorant Board on October

14. 2025 and despite Mr. Scott having stated that she was a "great addition to the Board" and

w-hich was folhnvcd with multiple amendments and waivciN w ith respect \n the .XRC’.A. including

an extension ofthe maluritv dale to .l;mu:ir\ -h 2027. Kee.u'diess. acceleration of indebtedness

under the ARCA following a Change of Control can only take place if such an ev'cnt of default is

continuing,'' Should S.AF continue to advance this alleged default. CFFI could immediately remedv'

it by removing Ms. Bartlett from the board, ihcrebv' curing the default and precluding any

acceleration of indebtedness.

' Scoil Afficiavit. at para I 8.

Banlctl Aniciavit. at paras 8-10. c\ A.

' Affidavii of.Michcal Scott afTiniicd March .'’.8. .toruv at c,\ pg s V



9. SAI' is and has always been free lo lake any and all enforccmcnl slops against Cormorant

that may be available [o i: under ihe pro\ ;vions of li'e \R( ’ \. .ipari I’rom those triggered b\ ihc

InsohenoN nclaull, SAI’ ha> not taken aii\ Mich slop, ineiuding lorcing Cca'morant into a sale

process. Ihe fact that SAI' can only point to so-called "pending" dclaulis and that Cormorant's

only apparent actual default is the insolvency Default suggests that ha\'ing the Non-Filing Affiliate

Stay lifted is the onl>’ way SAF can lake cnl'orcemcni steps againsi Cormorant.

U. Bfciulan Faddick

10. Mr. Faddick has previousl}' been ad\'iscd of the harm lhai Ccu'inorant would face without

the benelll of the Non-I'iling Afliliate Slayk As a shareholder and Director. Mr. Paddick's interest

should be in presen'ing cquit\- \ aiue at Cormorant. At odds with this is the fact that Vlr. Faddick

is concurrently seeking to ha\c appro.\ima!el> S2X.p million ol'indebtedness under the ARC.A

immedialeK' accelerated against CornKU'ani. whiicit would pul SAf in a posilit'n to lake

enforcement steps againsi Cormorant.

The Hugh Affidavit provides that the Non-I'iling Affiliate Stay has "created uncertainty

regarding the ultimate beneficial owner of Cornuu-ani" and iluii this is "the principal issue

negatively impacting Cormorant's abiiilv to advance its critical refinancing transaction".'’ The

Non-filing .AKiliatc Slav, hetwever. has nothing lo div with “uncei'iainly regarding the ulliniate

beneficial owner of Cormorant". Similarh'. llic "uncertainty created by the Supv of Proceedings

and the CCAA proceedings” that is apparently having an impact on Cormorant’s ability lo secure

project bonding and long-term directors' and officers' liabilipv insurance

11.

is also distinct from the

Bartlctl Afluiavil. at para 20. c\ ty

1 iiigh Arndavii. m para !6.

i iiigli Anidavit. at paras 17 - ! S.
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Non-l'i!inu /Mfilialc Sla>, riio aul('malic accclcraiioii o!’tlic AKC'A indebtedness uili be more

deU'imcnlal to Cornun-anl than the \on-ldlinu Ai'lliiale Sia> beine in place.

PART III - I'XCTliSION OF CORMOITAiNT SIIAIUAS FROM FUF STSP

-)
The Cormoranl Shares arc Cl'i'Fs asset, not Cormorani’s. C'FFI is insoh'enl. nol

Cormorant, If'Cormoram's indebtedness under the ARCA \'< not repaid when it matures in 2027.

or if there is an e\ ent olAielault under the \!-R' A apart from the lnsoi\ene\ nelaull. S.AI- uiii be

free to exercise any corresponding enldrcemeni rights agantst (‘m'monmi and its assets available

at that time. Including CbTFs sliares in Cormoranl in CFi'i’s SISP will have no impact on this

hypothetical future situation at all.

1 he majorit) oi C i I I s assets are epuilv interests :n \ arioiis ciUities. including Cormorant,

There is nothinu about the Cormoranl Shares lhai uarranl item beinn treated dilTereniK i'rom the^ I

rest ofCl-FFs assets.

14. Cormoranl can commence a sale process of its own assets if il wishes. Including CFFFs

shares in C cn’inoranl in the Ci'FI SISP will have no impact on this. S.AF and VIr. Paddick arc

effectively Irv ing to ha\ e this Court o\ errule C.'c'rmoranl's g' o ei i.e. its tibiliiv to decide if.ince

when and how to market its assets on the basis of CFi'i' msolvencv. while precluding CFFl

from marketing one of its assets,

PART 111 - I NA.NSWKRKl) QCKS riONS

1.5, The evidence bcldre the Court is i'.al the itulebledness inder the Al'^C.A has been paid

down sigmficanlly. a near term further jxivdown of S-1 milli( is anticipated. Cormorant is

materially less leveraged than when the original SAP loan was pul in place, the ARCA does not

mature until next year and the new management team is implementing a strategy to increase

m



revenues. !:BITDA. and \ aiualicm nuilliples over a t\\o-in-iiiree-> ear lime franic.^ U is noleuorih\’

lhal ihe SAI- MaleriaLs do nol indicaie iImi die ,\R(d,\ lo.i Jeeree of risk \vhalsoe\ei’.r.txu a:u

Why would SAh' \^anl lo aeeelerale ihe AKCA indehledness and have Cormorant as a whole pul

up for sale? Why would Mr. Paddick. a shareholder, supporl this ?

16. The ScoU .Aflldavil previewed Mr. addick's views with respeci lo ihc SISP prior lo the

Hugh AlTidavil being served." ll is evident lhal Mr. Paddiels and S \i' are in dialogue vviih respeel

lo Cormoranl. Whal lhc\ are Irv ing lo aehieve logelher. however, is unclear.

PART IV - OTllRR SISP COMMENTS

17. The revised form of SISP prepared by Cl'h'l aecommodales several of ihe changes

requeslcd hv S.AF. ll does nol. h(wvever. aecommodaie ihe leqiiesied exclusion oflhe Cormoranl

Shares or the following oilier prtqvosed rev.Nions:

Consultation Rights in Favour of Siiixirdinate Creditors: The proposed SISP(a)

provides lhal the Monitor, in consullalion wiih CTFl. mav’. as il deems appropriate.

10consult vviih creditors of C1‘F! thi-omihoul the SISP, furthermore. The SISP has

been revised to give S.AF certain information I'ighls wiih respect lo hitls for the

Cormoranl Shares given the position of I heir seeurilv w iih respeci lo lhal particular

asset. Ihe UPS Secured Creditors are provided with limited information and

consullalion righls so lhal ihev’ can determine whether or nol lo supporl a

Iran.saction lhal results in repav-ir.cnl of less ihan the value oflhe 1 IPS indebtedness

(as delined in ilie proposed SISP) aiuFor lo cai've oul eei'lain assets of Cf f l iVom

^ Barticil .Affidavit, at para 22.

" ScoU Affidavit, at para .5.1.

Harllcit Anidavii. at para l.V
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(ho pool orasi?cls ihcy may uliiniaicls sock lo acquire h\ \\a\ ofa creciil hid or debi

assLimplion iraiisaclion.

I'hc Monitoi'. in its Third Report lo ihc C'ouri. has conllrmcd that C!'l-Ts secured

indebtedness is hundreds ofmillions ordcdlars in excess ol'lhc fair market values

assigned lo (T'hTs assets in the I'rnsl c<i I'airness OpinicMi. which v aluation

the Monitor concluded i< reasonahie. ' 1 he \lonit(ir' anahsis. which was

completed in response to requests ofSAl' and Mr. Paddick. indicates that unsecured

creditors will not receive any rcccu'cry. SAF seeks that various unsecured creditors

be provided with mandalorv' information and consuliation rights, instead ofrelv ing

on the Monitor's discretion m this reeartl. I: i.< submiited that this olTei's no value

and stands to create unnecessarv cost, delav and burden on CFFI and the Monitor.

(b) rAtcnsioii of SISP Milestones: The milestones proposed in the SISP reflect

feedback frotn the Monitor.'fhev are also consistent with other CCAA sale

processes.'-’ fhe longer the SISP. the more cost ti' (T'M. Delaving the SISI’

milestones is notjusliricd. nor is the associated expense, partieulariv when CTTFs

assets are worth a fraction of its secured debt.

(c) Tlic Ability of the Monitor to Waiv e Requirements for a Qualified Bid: I herc

are limited ret|uiremenls for a '■(dualilled Bid" under the proposed SlSlh such as

minimum bid value, that the bid be biiidmu and not subwcl to tiiliuence or fintineiim

eonditisms. and that the bid be accompanied by a deposit. There is no potential

justification for any of these requirements lo be waived, therefore this ncxibilily is

' Third Rcr'ori ofilie Vloniior dated .luni; !. 202rv .r, iiara MS,

■■ .MTidav il of lirilUinv Barllcit aUlniK'd Mas 2S. a: aara i
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Linwari'iinlcti. ■arlhcinKiiv. pi'k’iiiiai latiiicrs ^lunlki nol he led to l-'clies e lhal a hid

which docs nol saiisiy these limited requirements h;is any prospect ol‘ being

successful - the inclusion of this provision leads to the opposite conclusion.

I’ARi' \ Rr.i.iKK sorcn'i'

18. Cldi respeelfull) requests lhal thi t iuiri iippnne iiie pri'posixi SISP

All of whidi is rcspcctfuliv sul)iiiitted 5'*’ da> of.Iune, 2026.

StcpiiL'ii Kingston

cn Pn de


