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THE HONOURABLE MR.

JUSTICE PENNY

Court File No. 16-CV-11472-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

TUESDAY, THE 2ND

DAY OF AUGUST, 2016

GROSVENOR PARK MEDIA FUND L.P.

- and -

Plaintiff

ARC PRODUCTIONS LTD., ARC HOLDINGS INC., ARC INVESTMENTS LTD.,
ARC/DARK CRYSTAL PRODUCTIONS INC., KICK PRODUCTIONS LTD., IN THE
JUNGLE PRODUCTIONS INC., TF I PRODUCTIONS INC., BL II PRODUCTIONS
INC., ARCADIA PRODUCTIONS LTD., EGGS LTD., PRINCESS PRODUCTIONS
INC., UNDERZOO PRODUCTIONS INC., HOLE IN THE BELLY PRODUCTIONS

LTD., SIR SIMON PRODUCTION LTD., SAMURAI PRODUCTIONS LTD., THOMAS
MURRAY, KALLEN KAGAN and PETER KOZIK

Defendants

FRESH AS AMENDED
INTERIM RECEIVERSHIP ORDER

(August 2, 2016)

THIS MOTION made by the Plaintiff for an Order pursuant to section 47 of the

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") appointing Deloitte

Restructuring Inc. as Interim Receiver (in such capacities, the "Interim Receiver") without

security, of all of the assets, undertakings and properties of the corporate defendants (the

"Debtors") acquired for, or used in relation to a business carried on by the Debtors, and certain

shares of the individual defendants (the "Directors") was heard this day at 330 University

Avenue, Toronto, Ontario.

DOCSTOR: 1771742\9
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ON READING the affidavit of Donald Starr sworn July 28, 2016, and the Exhibits

thereto and on hearing the submissions of counsel for the Plaintiff, the Debtors and Directors,

and on reading the consent of Deloitte Restructuring Inc. to act as the Interim Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that, Deloitte Restructuring Inc. is hereby appointed Interim

Receiver pursuant to section 47 of the BIA, without security, of:

(a) all of the assets, undertakings and properties of the Debtors acquired for,

or used in relation to a business carried on by the Debtors, including all

proceeds thereof; and

(b) the shares of Arc Investments Ltd. held by each of the Directors

(collectively, the "Property") until the earlier of (i) August 29, 2016, and (ii) the appointment of a

receiver or a trustee in bankruptcy in respect of the Property.

INTERIM RECEIVER'S POWERS

3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting the

generality of the foregoing, the Interim Receiver is hereby expressly empowered and authorized

to do any of the following where the Interim Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;
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(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

(e) to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors and to exercise all remedies of the Debtors in

collecting such monies, including, without limitation, to enforce any

security held by the Debtors;

(f)

(g)

to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Interim Receiver's name or

in the name and on behalf of the Debtors, for any purpose pursuant to this

Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtors, the Property or the Interim Receiver,

and to settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;
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(h) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

negotiating such temis and conditions of sale as the Interim Receiver in its

discretion may deem appropriate;

(i) to report to, meet with and discuss with such affected Persons (as defined

below) as the Interim Receiver deems appropriate on all matters relating to

the Property and the Interim Receivership, and to share information,

subject to such terms as to confidentiality as the Interim Receiver deems

advisable;

(j) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(k) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Interim Receiver, in the name

of the Debtors; and

(1) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Interim Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Interim Receiver of the existence of any Property in such Person's possession or control, shall
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grant immediate and continued access to the Property to the Interim Receiver, and shall deliver

all such Property to the Interim Receiver upon the Interim Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Interim Receiver of

the existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Interim Receiver or permit the

Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver

unfettered access to and use of accounting, computer, software and physical facilities relating

thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall

require the delivery of Records, or the granting of access to Records, which may not be disclosed

or provided to the Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or .other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Interim Receiver for the purpose of allowing the Interim Receiver to

recover and fully copy all of the information contained therein whether by way of printing the

information onto paper or making copies of computer disks or such other manner of retrieving

and copying the information as the Interim Receiver in its discretion deems expedient, and shall

not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all

such assistance in gaining immediate access to the information in the Records as the Interim

Receiver may in its discretion require including providing the Interim Receiver with instructions

on the use of any computer or other system and providing the Interim Receiver with any and all

access codes, account names and account numbers that may be required to gain access to the

information.
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7. THIS COURT ORDERS that the Interim Receiver shall provide each of the relevant

landlords with notice of the Interim Receiver's intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant landlord

shall be entitled to have a representative present in the leased premises to observe such removal

and, if the landlord disputes the Interim Receiver's entitlement to remove any such fixture under

the provisions of the lease, such fixture shall remain on the premises and shall be dealt with as

agreed between any applicable secured creditors, such landlord and the Interim Receiver, or by

further Order of this Court upon application by the Interim Receiver on at least two (2) days'

notice to such landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Interim Receiver

except with the written consent of the Interim Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Interim

Receiver or with leave of this Court and any and all Proceedings currently under way against or

in respect of the Debtors or the Property are hereby stayed and suspended pending further Order

of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Interim

Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Interim Receiver or leave of this Court, provided however that this stay and

suspension does not apply in respect of any "eligible financial contract" as defined in the BIA,

and further provided that nothing in this paragraph shall (i) empower the Interim Receiver or the

Debtors to carry on any business which the Debtors is not lawfully entitled to carry on, (ii)

exempt the Interim Receiver or the Debtors from compliance with statutory or regulatory
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provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE INTERIM RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Interim

Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Interim Receiver, and that the Interim Receiver shall be entitled to the continued use of the

Debtors' current telephone numbers, facsimile numbers, internet addresses and domain names,

provided in each case that the normal prices or charges for all such goods or services received

after the date of this Order are paid by the Interim Receiver in accordance with normal payment

practices of the Debtors or such other practices as may be agreed upon by the supplier or service

provider and the Interim Receiver, or as may be ordered by this Court.

INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Interim Receiver from and after the making of this Order

from any source whatsoever, including without limitation the sale of all or any of the Property

and the collection of any accounts receivable in whole or in part, whether in existence on the date

of this Order or hereafter coming into existence, shall be deposited into one or more new

accounts to be opened by the Interim Receiver (the "Post Interim Receivership Accounts") and

the monies standing to the credit of such Post Interim Receivership Accounts from time to time,
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net of any disbursements provided for herein, shall be held by the Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that, notwithstanding paragraph 33 herein, the employment of

the employees of Arc and the Corporate Guarantors shall be deemed to have been terminated as

of August 1, 2016.

15. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of

the Debtors until such time as the Interim Receiver, on the Debtors' behalf, may terminate the

employment of such employees. The Interim Receiver shall not be obligated to continue the

employment of any employees of the Debtor. The Interim Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the Interim Receiver may specifically

agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the

BIA or under the Wage Earner Protection Program Act.

PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Interim Receiver shall disclose

personal information of identifiable individuals to prospective purchasers or bidders for the

Property and to their advisors, but only to the extent desirable or required to negotiate and

attempt to complete one or more sales of the Property (each, a "Sale"). Each prospective

purchaser or bidder to whom such personal information is disclosed shall maintain and protect

the privacy of such information and limit the use of such information to its evaluation of the

Sale, and if it does not complete a Sale, shall return all such information to the Interim Receiver,

or in the alternative destroy all such information. The purchaser of any Property shall be entitled

to continue to use the personal information provided to it, and related to the Property purchased,

in a manner which is in all material respects identical to the prior use of such information by the

Debtors, and shall return all other personal information to the Interim Receiver, or ensure that all

other personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Interim Receiver

to occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Interim Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything

done in pursuance of the Interim Receiver's duties and powers under this Order, be deemed to be

in Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE INTERIM RECEIVER'S LIABILITY

18. THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation as

a result of its appointment or the carrying out the provisions of this Order, save and except for

any gross negligence or wilful misconduct on its part, or in respect of its obligations under

sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

Nothing in this Order shall derogate from the protections afforded the Interim Receiver by

section 14.06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER'S ACCOUNTS

19. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver

shall be paid their reasonable fees and disbursements, in each case at their standard rates and

charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim

Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge

(the "Interim Receiver's Charge") on the Property, as security for such fees and disbursements,
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both before and after the making of this Order in respect of these proceedings, and that the

Interim Receiver's Charge shall form a first charge on the Property in priority to all security

interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,

but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

20. THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its

accounts from time to time, and for this purpose the accounts of the Interim Receiver and its

legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Interim Receiver

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,

against its fees and disbursements, including legal fees and disbursements, incurred at the

standard rates and charges of the Interim Receiver or its counsel, and such amounts shall

constitute advances against its remuneration and disbursements when and as approved by this

Court.

FUNDING OF THE INTERIM RECEIVERSHIP

22. THIS COURT ORDERS that the Interim Receiver be at liberty and it is hereby

empowered to borrow by way of a revolving credit or otherwise, such monies from time to time

as it may consider necessary or desirable, provided that the outstanding principal amount does

not exceed $500,000 (or such greater amount as this Court may by further Order authorize) at

any time, at such rate or rates of interest as it deems advisable for such period or periods of time

as it may arrange, for the purpose of funding the exercise of the powers and duties conferred

upon the Interim Receiver by this Order, including interim expenditures. The whole of the

Property shall be and is hereby charged by way of a fixed and specific charge (the "Interim

Receiver's Borrowings Charge") as security for the payment of the monies borrowed, together

with interest and charges thereon, in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the

Interim Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of

the BIA.

10
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23. THIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any

other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

24. THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "A" hereto (the "Interim Receiver's

Certificates") for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Interim

Receiver pursuant to this Order or any further order of this Court and any and all Interim

Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Interim Receiver's Certificates.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http ://www. ontario courts . ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL: vvww.insolvencies.deloitte.ca/en.ca/arcproductions.

27. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Interim Receiver is at liberty to serve or distribute this

Order, any other materials and orders in these proceedings, any notices or other correspondence,

by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or

facsimile transmission to the Debtors' creditors or other interested parties at their respective

addresses as last shown on the records of the Debtors and that any such service or distribution by

courier, personal delivery or facsimile transmission shall be deemed to be received on the next
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business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

GENERAL

28. THIS COURT ORDERS that the Interim Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver

from acting as a receiver or a trustee in bankruptcy of the Debtors.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Interim Receiver and its agents in carrying out the teens of

this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Interim Receiver, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

Interim Receiver and its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Interim Receiver be at liberty and is hereby authorized

and empowered to apply to any court, tribunal, regulatory or administrative body, wherever

located, for the recognition of this Order and for assistance in carrying out the terms of this

Order, and that the Interim Receiver is authorized and empowered to act as a representative in

respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

32. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Plaintiff's security or,

if not so provided by the Plaintiffs security, then on a substantial indemnity basis to be paid by

the Interim Receiver from the Debtors' estate and the Property with such priority and at such

time as this Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Interim Receiver and to any other

12
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party likely to be affected by the order sought or upon such other notice, if any, as this Court
may order.

34. THIS COURT ORDERS that this Order shall take effect and be deemed to have taken as
of 12:01 a.m. on July 29, 2016.

ENTERED AT / INSCRIT A TORONTO
ON/BOOK NO:
LE / DANS LE REGISTRE NO:

AUG 0 2 2016

PER / PAR:
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CERTIFICATE NO.

AMOUNT $

SCHEDULE "A"

INTERIM RECEIVER CERTIFICATE

1. THIS IS TO CERTIFY that DELOITTE INC., the Interim Receiver (the "Interim

Receiver") of the assets, undertakings and properties ARC PRODUCTIONS LTD., ARC

HOLDINGS INC., ARC INVESTMENTS LTD., ARC/DARK CRYSTAL PRODUCTIONS

INC., KICK PRODUCTIONS LTD., IN THE JUNGLE PRODUCTIONS INC., TF I

PRODUCTIONS INC., BL II PRODUCTIONS INC., ARCADIA PRODUCTIONS LTD.,

EGGS LTD., PRINCESS PRODUCTIONS INC., UNDERZOO PRODUCTIONS INC., HOLE

IN THE BELLY PRODUCTIONS LTD., SIR SIMON PRODUCTION LTD., SAMURAI

PRODUCTIONS LTD. (collectively, the "Debtors") acquired for, or used in relation to a

business carried on by the Debtors, including all proceeds thereof (collectively, the "Property")

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")

dated the 29th day of July, 2016 (the "Order") made in an action having Court file number _-

CL- , has received as such Interim Receiver from the holder of this certificate (the

"Lender") the principal sum of $ , being part of the total principal sum of

 which the Interim Receiver is authorized to borrow under and pursuant to the

Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the 

of each month] after the date hereof at a notional rate per annum equal to the rate of 

cent above the prime commercial lending rate of Bank of from time to time.

day

per

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Interim Receiver

pursuant to the Order or to any further order of the Court, a charge upon the whole of the

Property, in priority to the security interests of any other person, but subject to the priority of the

charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
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Interim Receiver to indemnify itself out of such Property in respect of its remuneration and

expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Interim

Receiver to any person other than the holder of this certificate without the prior written consent

of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Interim Receiver to

deal with the Property as authorized by the Order and as authorized by any further or other order

of the Court.

7. The Interim Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20_.

6596371

DELOITTE INC., solely in its capacity
as Interim Receiver of the Property, and not in
its personal capacity

Per:

Name:

Title:

15



GROSVENOR PARK MEDIA FUND L.P.
and

Plaintiff

ARC PRODUCTIONS LTD., et al. Court File No. 16-CV-11472-00CL

Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

FRESH AS AMENDED INTERIM[
RECEIVERSHIP ORDER

Go ODMANS
B arristers & S olicitors
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

L. Joseph Latham LSUC#: 32326A
Jason Wadden LSUC#: 467575M
Jesse•Mighton LSUC#: 62291J

Tel: 416.979.221J
Fax: 416.979.1234

Lawyers for the Plaintiff'
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THE HONOURABLE MR.

JUSTICE PENNY

Court File No. CV-16-11472-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEDNESDAY, THE 10TH

DAY OF AUGUST, 2016

GROS VENOR PARK MEDIA FUND L.P.

- and -

Plaintiff

ARC PRODUCTIONS LTD., ARC HOLDINGS INC., ARC INVESTMENTS LTD.,
ARC/DARK CRYSTAL PRODUCTIONS INC., KICK PRODUCTIONS LTD., IN THE
JUNGLE PRODUCTIONS INC., TF I PRODUCTIONS INC., BL II PRODUCTIONS
INC., ARCADIA PRODUCTIONS LTD., EGGS LTD., PRINCESS PRODUCTIONS
INC., UNDERZOO PRODUCTIONS INC., HOLE IN THE BELLY PRODUCTIONS

LTD., SIR SIMON PRODUCTION LTD., SAMURAI PRODUCTIONS LTD., THOMAS
MURRAY, KALLAN KAGAN and PETER KOZIK

Defendants

RECEIVERSHIP ORDER
(August 10, 2016)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243 of the

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of

the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Deloitte

Restructuring Inc. as Receiver (in such capacities, the "Receiver") without security, of, among

other things, all of the assets, undertakings and properties of the corporate defendants (the

"Debtors") acquired for, or used in relation to a business carried on by the Debtors, and certain

shares of the individual defendants (the "Directors") was heard this day at 330 University

Avenue, Toronto, Ontario.

DOCSTOR: 1771742\9
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ON READING the affidavits of Donald Starr sworn July 29, 2016, Jason Wadden sworn

July 29, 2016, and Jesse Mighton sworn August 2, 2016, and the exhibits thereto, and the First

Report of the Interim Receiver, and on hearing the submissions of counsel for the Plaintiff and

the Interim Receiver, on reading the consent of Deloitte Restructuring Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with fu :her service thereof.

APPOINTMENT

2. THIS COURT ORDERS that, Deloitte Restructuring Inc. is hereby appointed Receiver

pursuant to sectiu_ 243 of the BIA and section 101 of the CJA, without security, of:

(a' all of the assets, undertakings and properties of the Debtors acquired for,

or used in relation to a business carried on by the Debtors, including all

proceeds thereof; and

(b) the shares of Arc Investments Ltd. held by each of the Directors

(collectively, the .Property").

RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act Get once in respect of the Property and, without in any way limiting the generality

of the foregoing,
1
the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

18
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(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to perfoint any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e)

(g)

to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors and to exercise all remedies of the Debtors in

collecting such monies, including, without limitation, to enforce any

security held by the Debtors;

to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
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instituted with respect to the Debtors, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

(j) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $250,000 provided that the aggregate consideration for

all such transactions does not exceed $1,000,000; and

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, or section 31 of the Ontario Mortgages

Act, as the case may be, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

(1) to apply for any vesting order or other orders necessary to convey the

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(m) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

Property and the Receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;
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(n) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

. (o) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

(p)

(q,

(r)

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

TRANSITION TO RECEIVER

4. THIS COURT ORDERS that the Interim Receiver is hereby authorized and directed,

without further approval or direction from this Court, to take all steps that the Receiver considers

necessarily or desirable to effect a transition of the Property and its affairs from the Interim

Receiver to the Receiver, including, but not limited to, transferring all monies, funds, accounts,

contracts, held by or in the name of the Interim Receiver to the Receiver as the Receiver may

direct.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COJRT ORDERS that (i) the Debtors, (ii) all of their current and former directors,

officers, employe•m, agents, accountants, legal counsel and shareholders, and all other persons
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acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any ,other papers, records and information of any kind related to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and
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providing the Reciver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

8. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver's intention to remove any fixtures from any leased premises at least

seven (7) days poor to the date of the intended removal. The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Receiver's entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application 'oy the Receiver on at least two (2) days' notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a 'Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

10. THIS CO'_.TRT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
•

affecting the Prolerty, are hereby stayed and suspended except with the written consent of the

Receiver or leave. of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this pal:agraph shall (i) empower the Receiver or the Debtors to carry on any business

which the Debtm is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors

from compliance with statutory or regulatory provisions relating to health, safety or the
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environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, teiuuinate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the norrnal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtors or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for
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herein, shall be held by the Receiver to be paid in accordance with the teuns of this Order or any

further Order of this Court.

EMPLOYEES

15. THIS COURT ORDERS that the Receiver shall not be obligated to hire any of the former

employees of the Debtor. The Receiver shall not be liable for any employee-related liabilities,

including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of

its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtors, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the
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protection, conse-vation, enhancement, remediation or rehabilitation of the environment or

relating to the d'sposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the 'Environmental Legislation"), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION CN THE RECEIVER'S LIABILITY

18. THIS Ca__TRT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment: or the carrying out the provisions of this Order, save and except for any gross

negligence or wil xl misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

19. THIS CO-; JRT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shalt be entitled to and are hereby granted a charge (the "Receiver's Charge") on the

Property, as secu.Hty for such fees and disbursements, both before and after the making of this

Order in respect c f these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in fc your of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.
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20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to tinie, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to.a judge of the Commercial List of the Ontario Superior Court of Justice.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time -co time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates

and charges of thei Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way cf a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$500,000 (or such greater amount as this Court may by further Order authorize) at any time, at

such rate or rates of interest as it deems advisable for such period or periods of time as it may

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as

security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,

in favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted )3y the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver's Certificates") for any

amount borrowed. by it pursuant to this Order.
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25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Oder or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for subst>tuted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in acagdance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL: wwvv.insolvencies.deloitte.cden.cdarcproductions.

27. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol;-.s not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtors' creditors or other interested parties at their respective addresses as

last shown on the records of the Debtors and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a receiver or a ',,-.:ustee in bankruptcy of the Debtors.

30: THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31. THIS COTJRT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for tile purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Plaintiff's security or,

if not so providec by the Plaintiffs security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtors' estate and the Property with such priority and at such time as this

Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order' on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affe6ted by the order sought or upon such other notice, if any, as this Court may

order.

ENTERED AT / INSCRIT À TORONTO
ON / BOOK NO:
LE/DANS LE REGISTRE NO:

AUG 1 0 2016

PER /PAR: 61

2.
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CERTIFICATE NO.

SCHEDULE "A"

RECEIVER CERTIFICATE

AMOUNT $ 

1. THIS IS TO CERTIFY that DELOITTE INC., the Receiver (the "Receiver") of the

assets, undertakings and properties ARC PRODUCTIONS LTD., ARC HOLDINGS INC., ARC

INVESTMENTS LTD., ARC/DARK CRYSTAL PRODUCTIONS INC., KICK

PRODUCTIONS LTD., IN THE JUNGLE PRODUCTIONS INC., TF I PRODUCTIONS INC.,

BL II PRODUCTIONS INC., ARCADIA PRODUCTIONS LTD., EGGS LTD., PRINCESS

PRODUCTIONS INC., UNDERZOO PRODUCTIONS INC., HOLE IN THE BELLY

PRODUCTIONS LTD., SIR SIMON PRODUCTION LTD., SAMURAI PRODUCTIONS LTD.

(collectively, the "Debtors") acquired for, or used in relation to a business carried on by the

Debtors, including all proceeds thereof (collectively, the "Property") appointed by Order of the

Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 29th day of July,

2016 (the "Order") made in an action having Court file number -CL- , has received as

such Receiver from the holder of this certificate (the "Lender") the principal sum of

 , being part of the total principal sum of $ which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the 

of each month] after the date hereof at a notional rate per annum equal to the rate of 

cent above the prime commercial lending rate of Bank of from time to time.

day

per

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.
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4. All sums sayable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Rece- Ter does not undertake, and it is not under any personal liability, to pay any

sum in respect of :which it may issue certificates under the terms of the Order.

DATED the 1  day of  , 20_.

DELOITTE INC., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:

Title:
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Court File No. CV-16-11472-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN: 

GROSVENOR PARK MEDIA FUND L.P. 
Plaintiff 

-and-

ARC PRODUCTIONS LTD., ARC HOLDINGS INC., ARC INVESTMENTS LTD., 
ARC/DARK CRYSTAL PRODUCTIONS INC., KICK PRODUCTIONS LTD., IN THE 
JUNGLE PRODUCTIONS INC., TF I PRODUCTIONS INC., BL II PRODUCTIONS 
INC., ARCADIA PRODUCTIONS LTD., EGGS LTD., PRINCESS PRODUCTIONS 
INC., UNDERZOO PRODUCTIONS INC., HOLE IN THE BELLY PRODUCTIONS 

LTD., SIR SIMON PRODUCTION LTD., SAMURAI PRODUCTIONS LTD., THOMAS 
MURRAY, KALLAN KAGAN and PETER KOZIK 

Defendants 

AFFIDAVIT OF CHRIS HARRS 

I, Chris Harrs, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY: 

1. I am the General Counsel of Spin Master Ltd. ("Spin Master") and, as such I have 

pe sonal knowledge of the matters to which I hereinafter depose, and where my knowledge is 

ba ed on other than my own information, I identify it as such together with the source of my 

information and attest to the fact that I verily believe the information is true. 

40



-2-

2 Spin Master is an Ontario corporation which carries on business as a distributor of 

c idren's products, directly and indirectly, throughout the world, which also includes children's 

e isodes of various television and other shows. 

3 In these proceedings, the only matter that is in dispute from Spin Master's perspective is 

o is entitled to certain tax credits (the "Tax Credits") relating to a series of episodes known as 

" usty Rivets" that are being held by Deloitte, in its capacity as Court-appointed Receiver of Arc 

P oductions Inc. ("Arc") and all of the other defendants. Based upon my involvement in the 

p duction services agreement ("PSA"), which is attached to this my Affidavit, the Tax Credits 

ar , pursuant to section 6(a) of the PSA, being held by the Receiver in trust for Spin Master and 

th t such Tax Credits should not be and are not included and have not been historically included in 

of the collateral owned by the Defendants against which the Plaintiff had a charge, either at the 

ti e that the Plaintiff acquired its interest in the collateral or thereafter. 

Attached hereto anti marked as Exhibit "A" is a true copy of the production services 
agreement dated August 11, 2014. 

4. Based upon our information, knowledge and belief there were two ways that production 

co panies could deal with tax credits for Canadian productions. The purpose of the tax credits 

w to keep production labour in Canada. A production company could either pay for production 

fe less the tax credits that would be received at a later date by a studio plus financing costs 

as ciated with the studio essentially financing those tax credits or it could front the entire 

pr duction costs including tax credits and then the studio would agree to hold any tax credits once 

rec ived in trust and then remit those tax credits to the production company, which would amount 

to a lower overall cost since there would be no financing element. Spin Master wished to keep its 
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o erall costs lower so it went the second way and agreed to prepay the Tax Credits on the basis that 

en the Tax Credits were received by Arc, they would be received in trust and paid out to Spin 

aster. Otherwise, the economics of the transaction would not have worked. Although some 

p oduction companies choose to let the studio fund the tax credits, given Spin Master's liquidity 

a d case reserves, it chose to essentially fund the Tax Credits, thus reducing the overall cost of the 

p duction. 

At the time that the PSA was negotiated, I am aware that there were discussions between 

se or management of Arc and Spin Master that Spin Master would pay an amount equal to what 

th parties believed were to be the tax credits. The amounts of the Tax Credits received by Deloitte 

w re received pursuant to the terms of the PSA and the fact that there was a subsequent 

re eivership of Arc does not change the nature of the Tax Credits in question. Those Tax Credits 

have never belonged to Arc or the Receiver and should be immediately paid over to Spin Master. 

6. It is my understanding that other companies were asked to sign subordination agreements 

in favour of the Plaintiff with respect to their tax credit claims. Spin Master never signed a 

su ordination agreement. In any event, a subordination agreement on its own would not have 

ch ged the nature of the trust relationship. Only to the extent that Spin Master was owed cash by 

Ar , would a subordination agreement have assisted with the claims of the Receiver. You cannot 

su ordinate a claim to a third party to an asset that you own. An entirely different agreement 

w d be required and we just do not have any such agreements in our possession and nor does 

an one at Spin Master recall such an agreement being signed. I have worked at Spin Master for 17 

ye s and I was involved either directly or indirectly with all matters relating to the Tax Credits 

and as such. 
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7 Furthermore, the Plaintiff is a sophisticated party and we understand from discussions with 

former representatives of Arc that the Plaintiff did a significant and in-depth review of the various 

assets and classes of assets that Arc owned. At no time was the Plaintiff provided with any 

information or certificate in which Spin Master agreed to forgo or assign its trust claim to any third 

party. 

8.I I have reviewed the credit agreement between the Plaintiff and the Defendants. There is no 

reference to Spin Master or the Rusty Rivets tax credits in that credit agreement or the borrowing 

base certificates delivered thereunder. There is no reference to Blazing Saddles either, but there is 

reference to several other companies that were using Arc as a producer and the tax credits received 

in relation to the other companies have been referenced in a borrowing base certificate delivered 

by Arc to the Plaintiff in order for the Defendants to obtain advances from the Plaintiffs. 

Attached hereto and marked as Exhibit "B" is a true copy of the credit agreement 
dated December 10, 2015. 

Attached hereto and marked as Exhibit "C" is a true copy of the borrowing base 
certificate dated July 13, 2016. 

9. The Plaintiff knew full well that Spin Master was entitled to the Tax Credits, without 

deductions or set-off. The manner in which the loan agreement was drafted and the borrowing 

base certificates were completed is clear and independent evidence that the Plaintiff did not 

provide any financing for the Rusty Rivets productions, so now it should not get the benefit of 

funds that belong to someone else, being Spin Master. 
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SWORN BEFORE ME via Zoom Video 
Conference on June 18, 2020 (call commenced 
at AM) 

ROBERT BARBIERO CHRIS HARRS 

Commissioner for Taking Affidavits 
(or as may be) 

Commissioned in the City of Toronto in the Province of 
Ontario on June 18, 2020, at AM 

Signed in the City of Toronto in the Province of Ontario 
on June 18, 2020, at .. . OAM 

RCP-E 4D (July 1, 2007) 

11:00

11:22
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THIS IS EXHIBIT “A” REFERRED TO 

IN THE AFFIDAVIT OF CHRIS HARRS 

 

 

 

SWORN THIS 18
th

 DAY 

OF JUNE, 2020 

 

 
ROBERT BARBIERO 

 

A Commissioner for taking Affidavits 
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PRODUCTION SERVICES AGREEMENT

“RUSTYRIVETS SEASON ONE”

This production services agreement (the “Agreement”) is dated August 11, 2014, by and between SPIN MASTER
RIVETING PRODUCTIONS INC. (“Producer”), an Ontario corporation whose principal business is the
development, production and exploitation of film and television properties whose address is 450 Front Street
West, Toronto, Ontario M5V 1B6 and ARC PRODUCTIONS LTD., an Ontario corporation in the film or video
production services business in connection with animated television productions whose address is 230 Richmond
Street East, Toronto, Ontario M5A 1P4 (“Contractor”):

WHEREAS Producer has agreed to engage the services of Contractor, on an independent contractor basis, to
provide and arrange for production services with respect to Producer’s original animated series currently entitled,
“Rusy Rivets” (the “Series”) in accordance with the terms and conditions of this Agreement;

AND WHEREAS Contractor has agreed to provide and arrange for the production services for the Series in
accordance with the terms and conditions of this Agreement;

AND WHEREAS Contractor acknowledges that completion of the production services provided herein does
not guarantee future work between Producer and Contractor with respect to the Series;

NOW THEREFORE this Agreement witnesses that in consideration for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged by all parties, and the mutual covenants contained herein,
the parties hereto agree as follows:

1. SERVICES:

(a) Producer hereby engages Contractor to supply, and Contractor agrees to supply, such production
premises, facilities, personnel, materials and services as are agreed by the parties (collectively, the “Services”) in
connection with the production of up to twenty-sIx (26) commercial half-hour episodes (individually an “Episode”
and collectively the “Episodes”) of the Series. Each Episode consists of two (2) x 11-minute scripted segments
intended for television broadcast in a commercial half-hour dine slot.

(b) The Services shall include the production and delivery of the elements (individually, an
“Element” and collectively the “Elements”) set forth in Schedule “A” to this Agreement.

(c) Contractor represents and warrants that the Services shall include the non-exclusive services of
Dan Mokriy or his successor, as approved by Producer. Contractor acknowledges and agrees that in connection
with the provision of the Services, Producer shall have the right to approve, without liniitation, all persons who
are engaged by Contractor to provide key services such as line producing and director. Producer shall give
Contractor written notice of approval or disapproval within two (2) business days of such notice. In addition,
Producer shall have a right of meaningful consultation, as that expression is commonly understood, for such other
persons providing such other services including without limitation, art director, animation director, storyboard,
and Leica editing services, and modeling supervisor in connection with the Episodes. Producer shall not hinder
nor delay the Services under this Agreement. In the event of disapproval or non-consent, the reasons shall be
stated in writing, otherwise known as notice. Failure to give such notice to Contractor as aforesaid shall be deemed
to be consent or approval. The Services shall be rendered in accordance with the approved production schedule
(“Production Schedule”) and approved production budget (“Budget”) attached hereto as Schedules “B” and
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“C”, respectively. As consideration for the Services rendered and rights granted hereunder, Producer shall pay
Contractor for Services in accordance with the payment schedule attached hereto as Schedule “D” to this
Agreement (“Payment Schedule”).

(d) The Production Schedule may be revised by Producer in its sole reasonable discretion upon
reasonable written notice to Contractor, but subject to the agreement of Contractor (acting reasonably) (and the
term “Production Schedule” as used herein shall mean the then current and mutually approved production
schedule in effect from time to time). Contractor shall be responsible for any expenditure required to complete
and deliver the Elements in accordance with this Agreement, as agreed and set out in the Budget. Contractor shall
render the Services and deliver the Elements in a first class, competent, professional manner in accordance with
the instructions, directions and requests of Producer, including those involving matters of artistic taste or judgment
as set out in Paragraph 9. Contractor shall provide Producer with the following:

(i) regular weekly production updates in the form of a production report which shall include
accurate descriptions of the progress of each Element and shall be supplied by Contractor to Producer
within two (2) business days after the end of each week; and,

(ii) regular monthly cost reports, in each case, the form and substance of which shall be subject
to Producer’s reasonable approval.

(e) Timely completion and delivery of the Elements in accordance with the aforementioned quality
reguirements and the Production Schedule are of the essence to this Agreement. Contractor acknowledges that
Producer will incur additional costs and damages if deliveries from Contractor are not received by Producer on
the dates set Out in the Production Schedule. Other than delays caused by late delivery of the Producer Materials
(as defined in Paragraph 3) and/or the failure of Producer to approve or disapprove Elements submitted by
Contractor for approval under Paragraph 4(a), if Contractor fails to make any delivery of any Element on the date
due in accordance with the Production Schedule for any reason, the costs of the Contractor’s Services of such
delays shall be borne by Contractor.

(f) All Elements shall be delivered digitally to Producer at such locations as designated from time to
time by Producer.

2. CONSIDERATION:

(a) As full consideration for the Services, materials and rights and benefits granted under this
Agreement and subject to the terms of this Agreement, Producer shall pay Contractor a fee equal to $9,000,000
Canadian dollars excluding HST (the “Fee”), payable in accordance with the Payment Schedule. Contractor shall
provide Producer with invoices in accordance with the Payment Schedule that set out an accurate allocation of the
amount of the Fee attributable to the labour component of the Services. Contractor hereby directs Producer to
make payments of all amounts due under this Agreement by way of electronic funds transfer (“EFT”) on
Contractor’s provision of EFT payment directions within five (5) business days of the dates and amounts indicated
on the Payment Schedule. Contractor acknowledges that such EEl’ payments constitute sufficient and complete
discharge of Producer’s payment obligations pursuant to this Agreement. Producer shall pay any bank service
charges incurred in connection with the EFT payments.

(b) All expenses which, if incurred, would cause the Budget to be exceeded either in nature or amount
of expense shall require the prior written approval of Producer and once approved by Producer shall constitute
“Approved Overages” hereunder. Approved Overages shall be addressed as follows:
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(i) All Approved Overages are to be detailed in a written estimate in budget form
incorporating a line item detail of all costs to be incurred and any fees approved (“Overage
Form”);

(ii) All Approved Overages are to be given a name and number;

(iii) Patricia Burns or her successor is authorized to sign off on the Overage Form for any
Approved Overage under $35,000;

(iv) Any Approved Overage over $35,000 requires the signature of Jennifer Dodge or her
successor;

(v) Once a signed copy of the Overage Form is completed, it will be sent to Contractor (e
mail will suffice) and filed with Producer and each Approved Overage is to be invoiced together
with a copy the signed Overage Form by Contractor and will be paid in accordance with mutually
agreed payment schedule.

(c) Any such expense incurred by Contractor that has not been so approved by Producer shall be the
sole responsibility of Contractor, except for overages cause solely by requests, changes and/or additions made or
approved by Producer in writing but not originally contemplated as part of the Budget.

(d) Producer and Contractor agree that all costs in respect of meals, catering and per diem allowances
for in-house meals (“Meals and Allowances Expenses”) payable to crew members rendering services on the
Series form part of the Budget. Additional expenses incurred by Contractor that have not been approved by
Producer which cause the Meals and Allowances Expenses within the Budget to be exceeded shall be the sole
responsibility of Contractor, unless otherwise approved by Producer, in writing (e-mail will suffice).

3. MATERIALS AND SPECIFICATIONS TO BE SUPPLIED BY PRODUCER: Producer shall supply the
following to Contractor (collectively, the “Producer Materials”):

(a) Scripts for each Episode;
(b) Reference materials, as available;
(c) Producer; and,
(d) Voice recorded lines and edited nat pause.

All other facilities, equipment, and materials necessary to render the Services shall be the sole responsibility of
Contractor.

4. CREATIVE CONTROL AND APPROVALS:

(a) Producer shall have full creative control and final right of approval over all Services and all
materials including, without limitation, the Elements, to be delivered by Contractor hereunder. To ensure that the
Elements meet Producer’s specifications, Contractor shall submit the Elements for approval to Producer or to an
authorized representative of Producer as Producer shall designate and advise Contractor from time to time. Until
otherwise notified in writing, the initial authorized representative shall be Patricia Burns. Producer shall have sole
approval over each Element submitted by Contractor and shall use its best efforts to either approve or disapprove
in writing each Element within five (5) business days after Producer’s receipt of such submission (where the
Production Schedule allows). Each Element submitted to Producer for approval shall not be deemed approved
until it is specifically approved by Producer. If Producer disapproves of a submission, Producer shall give
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Contractor specific reasons in writing therefor, and Contractor shall conform such disapproved submission to
Producer’s requirements and shall resubmit same to Producer until such tune as Producer approves such Element.
All of Producer’s approvals and/or disapprovals herein shall be exercised reasonably and consistent with quality
levels required for the Series and the Production Schedule. Producer shall grant approval, or provide notes, in a
timely manner; provided that if any approval or requests for changes are not given within five (5) business days
after matenals are received by Producer, Contractor may, at its election and upon written notice to Producer (e
mail will suffice): (i) postpone its delivery obligations by any period of delay caused by Producer’s failure to make
approvals or provide notes within any (and all) single five (5) business day period(s); or, (ii) submit a written quote
pursuant to Subparagraph 2(b) above. Any delay or postponement due to Producer’s failure to provide approvals
and/or notes pursuant to this Subparagraph 4(a) and Subparagraph 2(b) above shall be deemed a Producer Delay
(as defined below).

(b) Producer shall have the right to assign one (1) or more representatives to exercise Producer’s
approval rights hereunder and to supervise, direct and control the production of the Elements by Contractor
hereunder. On reasonable notice, such representative shall have access to Contractor’s facilities during such times
as they are being used to produce the Elements. Contractor shall communicate with Producer’s designated
representative on a consistent and regular basis with respect to all operations related to the Services of Contractor.
The exercise by Producer of its rights of direction, control and approval rights under this Agreement shall not
create an employment relationship between Producer and Contractor or create any liability on the part of Producer
as such. Contractor hereby acknowledges and agrees that Producer’s representatives hereunder are Patricia Bums
and Jennifer Dodge and David Sharples, subject to change at Producer’s sole discretion.

5. EMPLOYEES AND INDEPENDENT CONTRACTORS:

(a) Producer acknowledges that Contractor may hire employees and/or engage independent
contractors (each a “Third Party” and collectively “Third Parties”) in connection with the provision of the
Services hereunder. No less than ninety eight (98%) of all Third Parties engaged by Contractor must be Canadian
citizens or permanent residents of Canada unless Producer gives written consent prior to Contractor’s engagement
of Third Party. Prior to any Third Party commencing any Services in connection with this Agreement, Contractor
shall ensure that the Third Party executes and delivers to Contractor a written agreement in the form attached as
Schedule “E” attached to this Agreement under which the Third Party assigns to Contractor all right, title and
interest in and to the results and proceeds of the Third Party’s services and waives any moral rights that the Third
Party may have in and to the results and proceeds of the Third Party’s sen-ices (“Third Party Agreement”). The
Third Party Agreement shall provide that Contractor may assign Contractor’s rights and benefits and that
Contractor’s assignee shall be entitled to invoke the Third Party’s waiver of moral rights.

(b) Contractor shall promptly provide Producer with copies of all Third Party Agreements upon
written request by Producer. Contractor shall deliver a list of all Third Parties (including names and addresses)
who worked on the Elements and/or Episodes.
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(c) Contractor shall cause applicable Third Parties to complete, sign and deliver the following to

Producer:

(i) a signed copy of the Declaration of Residency (Ontario);

(ii) each Third Party’s CAVCO personnel number, where applicable (i.e. for key creative);
and,

ciii) any other simiar or related documentation reasonably requested by Producer, including
without limitation, proof of Canadian citizenship for all key creative personnel working
on the Elements and/or Series.

(d) Without liniiring the foregoing, all Third Party Agreements Contractor enters into shall contain
terms and conditions customary in the children’s animated television industry for such services, material or rights,
including without limitation:

the right to suspend or terminate for events of Force Majeure, as defined below, (with
no compensation, other than that accrued prior to such suspension or termination, being
payable unless otherwise pre-approved by Producer); and,

cii) the right to terminate for any reason upon no more than two (2) weeks’ notice (or
payment of the equivalent) unless otherwise pre-approved by Producer.

In addition, any residual, contingent compensation or credit obligations incorporated into any Third Parry
Agreement, other than any union or guild requirements shall be subject to Producer approval. Notwithstanding
the foregoing, the parties acknowledge that some of the Services may be provided by full-time employees of
Contractor; any employment agreements with those Contractor employees shall not be included as Third Party
Agreements. Furthermore, Contractor shall be solely liable for all obligations and liabilities in connection with such
employment contracts, including without limitation, severance pay to the extent same exceeds the minimum notice
requirements for employees in Ontario working only for a duration less than or equal to the duration of this
Agreement.

6. CANADIAN PRODUCTION:

(a) The parties mutually acknowledge that Producer intends to produce the Series so as to qualify as
“Canadian Content” in accordance with the applicable rules, policies, procedures and regulations administered by,
as the case may be, the Canada Media Fund (the “CMF”), the Canadian Audio-Visual Certification Office
(“CAVCO”) or the Canadian Radio-television and Telecommunications Commission (“CRTC”) for wholly
Canadian productions. The parties further mutually acknowledge that Producer intends to produce the proposed
Series so as to qualify for the federal Canadian Film or Video Production Tax Credit (“Federal Credit”) pursuant
to the Income TaxAct (Canada) and the guidelines of CAVCO (collectively the “Federal Tax Credit Provisions”).
Additionally, the parties mutually acknowledge that Producer intends to produce the Series so as to qualify for the
Ontario Film and Television Tax Credit (“OFTTC Tax Credit”) and the Ontario Computer Animation and
Special Effects Tax Credit (“OCASE Tax Credit” together with OFTTC Tax Credit the, “Ontario Credit”)
contemplated in Section 43.10 and Section 43.8 respectively of the Coy.icrations Act (Ontario), and all other
applicable legislation, regulations, bulletins, guidelines and policies (draft or otherwise) issued in connection
therewith (“Ontario Tax Credit Provisions”) (the Federal Credit and the Ontario Credit shall be collectively
referred to herein as the “Tax Credits”) and if applicable, other sources of financing accessible to Canadian
producers from Canadian funding agencies. Contractor agrees to cooperate with Producer to the extent necessary
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for the Series to qualify as set forth above. For avoidance of doubt, Contractor acknowledges and agrees that
Producer alone shall be entitled to all Tax Credits available in respect of the Services, Elements and/or Episodes,
including the OCASE Tax Credit, which Contractor shall claim and collect in trust on behalf of Producer.

(b) Contractor shall be responsible for the timely preparation and submission of all apphcations
relating to the OCASE Tax Credit and Contractor shall cooperate with Producer to maximize the Tax Credits
and assist with the collection thereof. With regards to the OCASE Tax Credit, Contractor shall remit one
hundred percent (1 OO%) of all such tax credit to Producer within three (3) business days of Contractor’s receipt
of same.

(c) In connection with the Services rendered and the Elements delivered, Contractor shall deliver the
following:

(i) weekly ptoduction status reports;

@i) monthly production cost statements and status reports with tespect to the Services
pertaining to production expenses incurred since the last report and production expenses incurred to the
date of the current report (with comparisons to budgeted amounts in the Budget);

(iii) upon completion of the Services, a final aggregate cost report and a breakdown of
labour expenditures, which shall match the cost report;

(iv) upon completion of the Services, a breakdown of the non-provincial (Ontario) and non-
Canadian costs, if applicable, and if not applicable, Contractor shall indicate same in
writing;

(v) a copy of the excerpt from OCASE Tax Credit application (“OCASE Application”)
as it relates to the Series filed by Contractor, including Contractor’s labour expenditures
as they relate to the OCASE Application; and,

(vi) upon written request by Producer, any and all documents consistent herewith that
Producer may reasonably deem necessary to evidence and effectuate any and all of Producer’s rights
hereunder.

(d) Solely and exclusively with respect to the Series in order for the Producer to have access to all
supporting documents related to claims of Tax Credits, Contractor shall keep and maintain full, true and accurate
books and records and shall keep all invoices, vouchers, receipts and other records evidencing all production
expenses incurred in connection herewith, which shall be made available to Producer or its designee at all times
reasonably required by Producer and which shall be subject to audit and inspection by Producer or its designee
upon five (5) business days’ written notice to Contractor, at Producer’s own expense. Such examination shall be
conducted during regular business hours and in such a manner so as to not unreasonably disrupt Contractor’s
regular business activity.

7. TERM: Unless terminated as provided herein, the term of this Agreement (the “Term”) shall commence
September 2, 2014 and continue in accordance with the Production Schedule until completion of all Services and
delivery to, and acceptance by Producer of all of the Elements.
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8. QUALITY: The Elements shall be of first class quality and shall he produced to meet as a minimum the
quality standards of the “RnsO’ Rivets” animation sizzle provided to Contractor, all in accordance with the Producer
Materials and the technical specifications as notified to Contractor by Producer, copies of which are attached
hereto as Schedule “F” (“Technical Specifications”). The Elements shall in all respects be technically suitable
for broadcasting according to North American Q”TSC) quality standards. Neither acceptance by Producer of any
of the Elements, nor any other act or omission of Producer hereunder shall relieve Contractor from responsibility
for the technical quality of the Elements in accordance herewith. Dehvery hereunder shall not be deemed
complete until the earlier of (i) Producer’s confirmation of acceptance in writing, and (ii) accepted or deemed
acceptance by the initial televised broadcast of the Series.

9. RETAKES/ADDITIONS/CHANGES/CORRECTIONS:

(a) Subject to the Budget and the assumptions included therein under Schedule “C”, Contractor will
comply with all reasonable instructions of Producer and its representatives in connection with the Services and
will make all revisions reasonably required by Producer. Contractor agrees that Producer may request an unlimited
number of technical retakes (for example, without limitation, for technical errors) and such technical retakes,
additions, changes and/or revisions will be completed by Contractor at no additional cost to Producer.
Notwithstanding the foregoing, if Producer orders revisions (including requests for “creative changes”) to the
Elements that have been prepared and delivered in accordance with the Producer Materials and Technical
Specifications and Producer’s prior written approvals, and if Contractor anticipates that such revisions will cause
the Budget to be exceeded, Contractor shall immediately notify Producer of the amount of the anticipated cost
overrun in the form of a written quote and shall also indicate if such revisions shall cause a delay in the then current
Production Schedule. Producer will then within three (3) business days confirm in writing whether or not
Contractor shall proceed with the revisions on the basis of the approved quote and revised Production Schedule
Qf apphcable) and such approval shall be deemed an Approved Overage.

(b) Contractor agrees that any and all revisions, retakes, corrections, added scenes or other material
requested shall be delivered to Producer in accordance with the Production Schedule. Producer acknowledges that
Contractor may incur additional costs due to any one or more of the following (each, a “Producer Delay”):

Q) any material delay in the delivery of Producer Materials as contemplated by the
Production Schedule;

(ii) any material delay in the exercise of Producer’s approvals including with respect to
Subparagraph 4(a); and,

ciii) extensions to the Production Schedule (excluding any extension for reasons of Force
Majeure or as a result of a delay or breach by Contractor).

In the Event of a Producer Delay, if Contractor or Producer considers that such Producer Delay might cause a
projected cost overrun, Contractor or Producer, as the case may be, shall notify the other in writing and Contractor
shall notify Producer of the anticipated cost of the cost overrun and present all commercially reasonable options
for dealing xx’ith the cost overrun having regard to the most expeditious and quality conscious options, after
consultation with Producer. Producer shall notify Contractor of the option to be followed and Contractor shall
proceed in accordance with the option chosen, with Producer responsible for all reasonable verifiable costs
associated therewith, payable as mutually agreed by both parties acting reasonably, such costs to be deemed an
Approved Overage.

Pt dtictn ii Scr ices \grccineii t — Itust Rivets (X’n t.npvl

52



10. OWNERSHIP:

(a) Contractor will render services to Producer in connection with the Series, and Contractor hereby
acknowledges, certifies and agrees that all results and proceeds of every kind of service heretofore rendered by or
on behalf of Contractor, including any Third Parties, in connection with the Elements, the Services and the Series,
and all rights, title and interest thereto, including, without limitation, all derivatives, combinations, compilations
and other permutations and all copyrights, trade-mark, patent and design tights, (including all rights of renewal
and extension thereto), shall be the sole property of and shall be credited to Producer. To the extent possible or
required under the applicable laws, including, without limitation, the U.S. and Canadian copyright laws, the results,
products and proceeds of any and all services in whatever stage of completion as may exist from time to time,
produced or worked upon by and/or on behalf of Contractor, including any Third Parties, (collectively, “Results
and Proceeds”) shall be considered a “work-done-in-the-course-of-employment” pursuant to Canadian copyright
law and a “work-made-for-hire,” pursuant to U.S. copyright law, and Contractor acknowledges that Producer shall
be the author and copyright owner of the Results and Proceeds. If such Results and Proceeds are not legally capable
of being considered as a “work-done-in-the-course-of-employment” or a “work-made-for-hire,” then in such
event Cootractor hereby grants, transfers and assigns to Producer in perpetuity all right, title and interest, including,
without limitation, copyright, and all extensions, renewals, revivals and resuscitations thereof, Contractor may have
in or to such Resuks and Proceeds throughout the universe in all languages and in all media now known or
hereafter devised. In the event that under any current or future copyright law of any jurisdiction, any of the rights
in or to the Results and Proceeds are subject to a right of termination or reversion, then to the extent and as soon
as legally permissible, Contractor agrees to accord Producer rights of first negotiation for thirty (30) days and last
refusal for fifteen (15) days (to match any third party offer) in connection therexvith.

(b) Contractor assigns to Producer in perpetuity all rental and lending rights under national laws
(whether implemented pursuant to the EC Rental and Lending Rights Directive or otherwise) (collectively,
“Rental and Lending Rights”) to which Contractor may now be or hereafter become entitled with respect to
the Resuks and Proceeds, the Series and all or any derivative works derived therefrom. Contractor agrees not to
institute, support, maintain or authorize directly or indirectly any litigation or proceedings instituted or maintained
on the ground that Producer’s (or its designee’s) exercise of the rights granted Producer in the Results and Proceeds
or the Senes in any way constitutes an infringement or violation of any such rental or lendmg right as aforesaid.
Contractor acknowledges that the compensation to which Contractor is entitled pursuant to this Agreement
includes compensation for the assignment of the Rental and Lending Rights provided for in this paragraph, that
said compensation is an adequate part of die revenues derived or to be derived from the Rental and Lending Rights
and that said compensation is a fair, equitable and complete buy-out of all Rental and Lending Rights.

(c) Contractor hereby grants Producer the right to change, add to, take from, translate, reformat or
reprocess the Results and Proceeds in any manner Producer may in its sole discretion determine. To the fullest
extent allowable under the applicable law, Contractor hereby waives all right of “droit moral” or any similar laws
or legal principles, and agrees not to institute, maintain or permit directly or indirectly any litigation or proceedings
instituted or maintained on the ground that Producer’s exercise of its rights in the Results and Proceeds in any way
constitutes an infringement or violation of any right of “droit moral” or is in any way a defamation or mutilation
of the Results and Proceeds, or any part thereof, or contains unauthorized modifications or translations.
Contractor expressly acknowledges that many parties will contribute to the Series that may embody all or part of
the Resuks and Proceeds. Accordingly, if under any applicable law the above xvaiver or assignment by Contractor
of “moral rights” or “droit moral” is not effective, Contractor agrees to exercise such nghts in a manner which
recognizes the contribution of and will not have an adverse effect upon such other parties.
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(d) Contractor shall undertake prudent precautions to ensure that the Producer Materials and the

Elements shall be protected from unauthorized taking or copying. Materials including, without limitation, the
Producer Materials which are provided to Contractor by Producer or created by Contractor hereunder shall be
only used by Contractor for the purposes allowed hereunder.

(e) At any time during the Term and/or following the termination of this Agreement, subject to
payment of any amounts due and payable as part of the Fee or otherwise as required m accordance with this
Agreement, upon reasonable notice and during normal business hours, Producer shall have the right at its sole
discretion and without Contractor’s permission to take possession of and/or remove any and all materials
comprising the Elements and the Episodes (including, but not limited to Producer Materials provided by Producer
and the Results and Proceeds produced by Contractor hereunder) from Contractor’s prerruses and/or control. For
the avoidance of doubt, Producer’s obligation to pay the compensation herein or other amounts forming part of
the Budget shall not be accelerated by virtue of this Subparagraph (e). Contractor shall not remove any such
materials from its premises without the prior written consent of Producer, other than in connection with its backup
procedures to store duplicate materials offsite. Except as herein provided, Contractor shall not permit access to or
release such materials (or components thereof) to any party or parties whosoever other than Contractor’s personnel
(for the sole purpose of rendering the Services hereunder), Producer’s authorized representatives and any other
representatives appointed or authorized by Producer hereunder, or as compelled by a court of law. After the
expiration of this Agreement, unless otherwise notified by Producer, Contractor shall only be obliged to retain the
duplicate materials comprising the Elements and the Episodes for a maximum period of six (6) months from the
final delivery of such materials to Producer, at which rime, Contractor shall notify Producer in writing to obtain
its instructions either to (i) return all such duplicate materials to Producer or (ii) to destroy such materials.

(f) Notwithstanding anything to the contrary contained herein, Contractor shall retain ownership
and possession of any proprietary research and development, mechanical devices, processes or applications,
software and plug-ins solely owned and/or developed by Contractor prior to and/or while creating the Elements
(the “Contractor Technology”). Contractor hereby grants to Producer and Producer’s distributor(s) a perpetual,
royalty-free license throughout the universe to utilize the Contractor Technology and the right to license to
Producer’s and such distributor’s sublicenses and subdistributors the Contractor Technology solely in connection
with the development, production and exploitation of the Episodes and/or the Series and any and all related
ancillary productions — e.g., trailers, DYD bonus material, proof of concept, video game, interactive, multimedia,
commercial tie-ups, an merchandising rights of every kind, but excluding subsequent production(s) (the
“Contractor Technology License”).

11. CREDITS:

(a) Provided that the Services are satisfactorily performed and completed, and subject to the approval
of broadcasters, distributors, financiers and any applicable restrictions and/or approvals of CAVCO, CRTC, any
provincial agencies adminisrering refundable tax credit programs, and other Canadian funding agencies, Contractor
shall be accorded the following screen credits on each Episode of the Series for which the Services are rendered,
in substantially the following form: “Animation by Arc Productions Ltd. [Arc logo]”.

(b) Producer shall also grant Contractor’s production personnel appropriate screen credit in the tail
credits of all copies of the Episodes that use the Elements subject to the providing evidence of Canadian citizenship
by the execution and delivery to Producer of: (i) applicable CAVCO Personnel Numbers, where applicable (i.e.
key creative) (ii a Declaration of Residency (Ontario); and (iii) a photocopy of personnel’s Canadian Passport or
Citizenship Card or Permanent Resident Card (Canada).
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(c) Except as specified above, all aspects of such credits will be within Producer’s sole discretion,
including without limitation, colour, size, placement, duration, style and prominence. No casual or inadvertent
failure by Producer and no failure by any third party to provide such credits shall be considered a breach of this
Agreement. Upon receipt of written notice from Contractor specifying the precise nature of any failure to accord
credit as provided herein, Producer agrees to use commercially reasonable efforts to cure prospectively any such
failure, but Producer shall have no obligation to recall copies of the Episodes or other materials.

(d) Following initial television broadcast of each Episode, Producer hereby grants to Contractor
permission to use elements or portions of the Episodes (“Snippets”) solely for promotional purposes only in
connection with (i Contractor’s in-house portfolio use; (il) the solicitation of future work as part of Contractor’s
pitch portfolio; and, (iii) in presentation and demonstrative use for non-commercial purposes including streaming
parts or all of the Snippets on Contractor’s website (collectively, “Contractor’s Reel”). Use of the Snippets in
Contractor’s Reel shall, at all times be inclusive of direct reference to Producer as copyright owner and Contractor
shall clearly mark Producer’s copyright oxvnership in all materials including without limitation, print, audio-visual,
and digital materials. Audio-visual and digital use of the Snippets shall be permitted in streaming format only and
shall not exceed 0:30 seconds of running time without the prior written approval of Producer.

12. NO OBLIGATION: Producer shall have no obligation to use Contractor’s Services rendered hereunder and
Producer shall be free at any time to utilize its own production services or those of any third party in lieu of or in
addition to Contractor’s Services. Further, Producer shall have no obligation to produce, broadcast, release or
distribute the Episodes or Series and/or to include any of the Elements in said Episodes and/or Series.

13. CONFIDENTIALITY: Neither Contractor nor Producer shall disclose, reveal, or make available to any third
party the content of the Producer Materials, Episodes or Series, or any information acquired hereunder relating to
the techniques or operations of Producer or the fmancing of the Series, or Contractor’s provision of Services for
Producer hereunder, or any materials which Contractor or Producer may have gained access to during the Term,
provided that Contractor or Producer may reveal the same or any part thereof to members of its staff who require
such information in the execution of their duties provided, however, that due precaution shall be exercised by
Contractor or Producer and that agreement is first obtained from every such staff member that such techniques,
information and the content of the Seties will not be used or disclosed other than for the activities of Contractor
or Producer hereunder and that this restriction shall not apply to know how, techniques, or contents of the Series
that have become publicly available or common knowledge and are not protected by patent and/or copyright. The
parties agree that any violation by the Contractor of the terms hereof shall result in irreparable harm to Producer
or its related businesses thereby entitling Producer to injunctive relief. Any application for such injunctive relief
shall be without prejudice to any remedies otherwise available to Producer, at law or at equity, for such violation.

14. INDEPENDENT CONTRACTORS: Producer and Contractor are independent contractors with respect
to each other. Nothing contained herein shall create any partnership, joint venture, agency or employment
relationship between the parties hereto. Nothing herein shall give, or is intended to give, any rights of any kind to
any third person.

15. REPRESENTATIONS AND WARRANTIES:

(a) Contractor represents and warrants to Producer as follows:

(i) Contractor has the full right, power and authority to enter into this Agreement, to grant
the rights herein granted and to perform fully all of its obligations hereunder, and there is no obligation
or disability or claim or litigation pending or threat of insolvency or otherwise that would in any way
prevent or restrict Contractor from fully performing this Agreement;
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(ii) Contractor is solely responsible for and shall deduct and withhold all necessary amounts
from payments made to Third Parties in accordance with applicable laws and Contractor shall pay all sums
of money to all Third Parties and it shall not violate any Third Party Agreements;

(iii) this Agreement and the Services to he provided hereunder are not subject to any guild
or collective bargaining agreement and Contractor has obtained or wifi obtain and will comply with all
required authorizations, approvals, licenses or permits from all Canadian government authorities in order
for it to enter into and perform its obligations under this Agreement;

(iv) the Results and Proceeds prepared hereunder shall be either solely based on the Producer
Materials provided by Producer or wholly original with Contractor and, to the best of Contractor’s
knowledge, no part of the Results and Proceeds supplied by Contractor nor Producer’s exercise of any
rights acquired hereunder by it shall violate any right of any third party or violate any applicable law;

(v) the Results and Proceeds shall comply with the first class technical and production quality
standards set forth herein;

(vi) none of the rights herein granted to Producer by Contractor have been transferred to
any third party and said rights are and shall remain free from any liens, claims, and encumbrances
whatsoever in favour of any other party;

(vii) Contractor is a taxable Canadian corporation as defmed in the Income Tax Act (Canada),
and Contractor is continued under the laws of the Province of Ontario and has and during the Term will
continue to have a permanent establishment in Ontario; and,

(yin) Contractor undertakes and agrees to cooperate with the completion guarantor Qf any)
throughout the production of the Series, including in the event of any takeover of the Series by the
completion guarantor.

(b) Producer represents and warrants to Contractor as follows:

(i) Producer has the full right, power and authotity to enter into this Agreement, and to
perform fully all of its obligations hereunder;

(ii) to the best of Producer’s knowledge, information and belief, none of the literary or
dramatic material contained in the Producer Materials will violate or infringe any copyright, moral rights,
rights to privacy or any other right of any person nor will such material appropriate the personality of any
person, or Producer has obtained or will obtain valid written clearances from all persons or entities whose
rights might be violated or infringed in connection with the Episodes or Seties; and,

(in) Producer owns or controls all rights including without limitation, copyright, necessary in
the literary or dramatic material upon which the Episodes are based to produce and exploit the Episodes
in so far as necessary for this Agreement.
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16. INDEMNIFICATION:

(a) Contractor shall indemnify, defend and hold harmless Producer and its parent, subsidiary and/or
commonly owned or operated entities (“Producer Related Entities”) and its and their respective agents, officers,
directors, employees, successors, licensees, and assignees, from and against, any and all claims, actions, suits, costs
liabilities, liens, judgments, losses, penalties, obligations, damages or expenses of any nature whatsoever, including
without limitation, reasonable outside legal fees and expenses and court costs, (collectively, the “Damages”)
imposed on, incurred by, or asserted against Producer and Producer Related Entities and its and their respective
agents, officers, directors, employees, successors, licensees, and assignees by any third party, arising out of or
related to, any breach of any representation, warranty, covenant or obligation of Contractor contained in or made
pursuant to this Agreement and resulting from a claim or proceeding of any nature by any person brought against
one or more of Contractor, any Third Parties and Producer as a result of the creation of the Elements and/or the
rendering of the Services, provided however, that the foregoing indemnity will not apply to any matter covered by
Producer’s indemnity.

(b) Producer shall indemnify, defend and hold harmless Contractor and its parent, subsidiary and/or
commonly owned or operated entities (“Contractor Related Entities”) and its and their respective agents,
officers, directors, employees, successors, licensees, and assignees, from and against, any Damages, imposed on,
incurred by, or asserted against Contractor and Contractor Related Entities and its and their respective agents,
officers, directors, employees, successors, licensees, and assignees by any third party, arising out of or related to,
any breach of any representation, warranty, covenant or obligation of Producer contained in or made pursuant to
this Agreement and/or resulting from a claim or proceeding of any nature by any person brought against one or
more of Producer, any Third Parties or Contractor as a result of the creation of the Producer Materials and/or the
Elements, the Series, and the development, production and exhibition thereof, provided however, that the
foregoing indemnity will not apply to any matter covered by Contractor’s indemnity.

(c) Producer may decide, in its sole discretion, whether to dispute or contest in appropriate
proceedings any act, omission, demand, action, suit, proceeding, claim, assessment, assertion, judgment, or
settlement that may give rise to a right to indemnification under this Agreement (collectively, the “Claims”).
Producer shall have the exclusive right to undertake and control the carriage, contest, or defence of any Claim.
Producer and Contractor shall act to mitigate any damage arising out of or related to any Claim. Contractor shall
use all reasonable efforts to assist Producer and its counsel in evaluating, asserting, or defending such Claim.
Producer may, at its option, elect to settle the Claim, provided that Producer shall not settle any Claim or part
thereof that could affect Contractor’s rights without the prior written consent of Contractor, which will not be
unreasonably withheld or unduly delayed. Contractor will have the right, at its own expense, to retain its own
counsel to consult with counsel for Producer regarding the contest or defence of any Claim or any settlement
negotiations.

17. TERMINATION FOR CAUSE:

(a) Producer may terminate the provision of Services under this Agreement at any time upon written
notice to Contractor if:

Q) Contractor is in material default of any provision of this Agreement including, without
limitation, if Contractor fails to render the Services in accordance with, and/or to deliver any Elements on
or before the date(s) required by, this Agreement (unless such failure is due to Producer Delay);
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(ii) the technical and/or creative and/or artistic quality of the Elements does not meet
Producer’s requirements as outlined within this Agreement;

(iii) any broadcaster or distributor of the Episodes requires it, in the exercise of their
reasonable creative approval rights; or,

(iv) Contractor becomes insolvent or is unable to pay Contractor’s debts as they become due,
or if Contractor makes an assignment for the benefit of creditors, or acquiesces in the filing of a petition
for bankruptcy or the appointment of a receiver, or if Contractor seeks the protection of any applicable
bankruptcy or insolvency law.

(b) In the event that Producer terminates this Agreement based upon subparagraphs 17(a)(i) or (ii)
above, Producer will first give Contractor five (5) business days to cure any such default or quality failure. If the
default or failure is not cured to Producer’s satisfaction within that period, the Agreement will automatically
terminate upon expiry of that five (5) business day period.

18. TERMINATION WITHOUT CAUSE: In addition to any other right that it may have, Producer shall have
the right to terminate Contractor’s Services under this Agreement for any reason upon thirty (30) days’ written
notice to Contractor subject to the termination provisions set out in Paragraph 22.

19. TAKE-OVER RIGHTS: Producer shall have the irrevocable right, to take over the development, pre
production and/or production of the Series, and/or to assume complete and sole control over all matters
regarding the Series, and/or to require Contractor to terminate the services of any person rendering services with
respect to the Series and the right to terminate this Agreement (“Take-Over Rights”), upon giving written
notice to Contractor of its election to do so, if at any time during the production or prior to delivery of the
Series, the following occurs: (i) the production of the Series is ten percent (10%) of more behind the Production
Schedule for reasons that are not caused by actions taken or refused to be taken by Producer; and/or, (ii)
Contractor commits a material default (“Default”) in the timely performance of its obligations here under, other
than pursuant to subsection (i) above, including without limitation, its obligation to produce and deliver the
Series in accordance with the Budget, Approved Overages and Production Schedule. Contractor hereby agrees to
cooperate fully with Producer in connection with the exercise of its Take-Over Rights and to take such
reasonable steps and execute, acknowledge and deliver such documents as Producer may reasonably require in
connection therewith. In the event that Producer exercises its Take-Over Rights, Contractor shall immediately
and irrevocably assign, transfer and convey to Producer any and all rights granted to Contractor hereunder
including for greater certainty, the Contractor Technology License. Nothing in this Paragraph 19 shall be
construed so as to limit or impair any other rights or remedies Producer may have under this Agreement, or at
law, or in equity by reason of any Default by Contractor in the performance of any of its obligations under this
Agreement, nor shall the exercise by Producer of its Take-Over Rights constitute an election of remedies.

20. DEFAULT AND REMEDIES:

(a) In the event Producer is in material breach of any provision of this Agreement, Contractor’s sole
remedy shall be an action at law for damages and in no event will such breach entitle Contractor to rescind this
Agreement or any of the rights granted hereunder or to enjoin or restrain the production, exploitation, distribution
or broadcast of the Episodes or Series, or the exploitation of any right granted to Producer herein.

(b) All remedies, rights, undertakings, obligations and agreements contained in this Agreement shall
be cumulative and shall not in any way limit any other remedy, right, undertaking, obligation or agreement of either
party, except as specified herein.
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(c) If Producer fails to pay the compensation herein as required by this Agreement in accordance
with the Payment Schedule, and fails to cure such failure within five (5) business days after receipt of notice from
Contractor, Contractor shall have the right to terminate this Agreement. In the event of such termination, Producer
shall promptly pay to Contractor all amounts due and payable in accordance with the Payment Schedule accrued
to the date of termination for the Elements completed and delivered as of same date and Contractor shall
concurrently deliver to Producer all Elements comprising the Episodes. For the avoidance of doubt, Producer’s
obligation to pay amounts pursuant to the Payment Schedule shall not be accelerated by virtue of this Subparagraph
(c).

21. FORCE MATEURE: If Producer is unable to continue the production of the Series, or a substantial portion
thereof by virtue of governmental regulation or order, labour dispute, war (declared or undeclared), civil
disturbance, act of terrorism, epidemic or other health emergency, or other calamity such as fire, earthquake,
hurricane or other acts of God, or because of other similar or dissinuilar causes beyond the control of Producer
(all of which events are hereinafter sometimes referred to as “Force Majeure”), Producer shall have the right to
suspend the operation of this Agreement, the provision of the Services hereunder and payment therefore for the
duration of such event of Force Majeure upon wtitten notice to Contractor at Producer’s election and to add a
period equal to such suspension to the Term, subject to Contractor’s availability. Producer shall reinstate
Contractor’s Services upon Notice to Contractor at any time or times during the event of Force Majeure, or within
one (1) week after the end of the event of Force Majeure. If the period of suspension is five (5) or more consecutive
days or ten (10) or more days in the aggregate, Producer or Contractor shall have the right to terminate this
Agreement provided that if the event of Force Majeure can be remedied by the replacement of Contractor’s
computers, Contractor shall have a period of no more than three (3) weeks to replace those computers, after which
time Producer may exercise its right to terminate if the computer specific event of Force Majeure is not fully
remedied.

22. EFFECT OF TERMINATION: If this Agreement is terminated for any reason, whether by lapse of time,
mutual consent, operation of law, exercise of a tight of termination pursuant to Paragraphs 17, 18, 19, 20, or 21
or othenvise, the termination shall release and discharge Producer from all further obhgations to Contractor,
including, without limitation, the obligation to pay Contractor any further compensation except for the Fee,
Approved Overages and any reasonable, vetifiable out-of-pocket expenses, if any, due and payable for Services
requested, performed, and dehvered up to and including the date of termination. For greater clatity, upon
termination of this Agreement, Contractor will either pay Producer, or Producer will pay Contractor, an amount
equal to the difference between the monies received by Contractor from Producer as of the date of termination,
including any Approved Overages not yet reimbursed. A positive difference shall be paid by Contractor to
Producer, and a negative difference by Producer to Contractor. All overdue amounts will bear interest at the prime
rate of HSBC plus two percent (2%). Upon the termination of this Agreement and payment by Producer to
Contractor of no less than fifty percent (SO%) of all sums then due, Contractor shall immediately deliver to
Producer or its designee all matetials and properties (including without limitation, all documents, records, books,
preprint and print material) in its possession or under its control relating to the Elements or Episodes. For greater
clatity, upon payment by Producer to Contractor of all fees due and payable to Contractor subject to this
Paragraph, the termination of this Agreement for any reason shall not affect Producer’s ownership of the Results
and Proceeds, Elements, or Episodes or any rights granted to Producer hereunder including for greater certainty
the Contractor Technology License, or relieve Contractor of its obligations pursuant to its representations,
warranties and indemnities hereunder and Producer shall have the right to exercise any or all of the rights of
Contractor with respect to the Series, under the Third Party Agreements.
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23. NOTICES AND PAYMENTS:

(a) To Contractor. All notices from Producer to Contractor shall be given in writing by mail, postage
prepaid, messenger service or electronically mailing (i.e. e-mail) and shall be addressed as indicated below. The date
three (3) days after mailing in Canada, the date one (1) day after sending by messenger service, and the same date
of e-mailing or of personal delivery shall be deemed to be the date of service.

(b) To Producer. All notices from Contractor to Producer shall be given in writing by mail, postage
prepaid, by messenger service or electronically mailing (i.e. e-mail) addressed as indicated below. The date three
(3) days after mailing in Canada, the date one (1) day after sending by messenger service, and the same date ofe
mailing or of personal delivery shall be deemed to be the date of service.

(c) Addresses. Payments and written notices to Contractor shall be sent to Contractor at the address
set forth below. Written notices to Producer shall be sent at the addresses set forth below. The address of
Contractor and of Producer may be changed to such other address as Contractor or Producer may hereafter specify
by written notice given to the other party.

Producer: Spin Master Riveting Productions Inc.
450 Front Street West
Toronto, Ontario M5V 1B6
Attention: Business and Legal Affairs — Entertainment
Telephone: 416-364-6002
E-Mail: Chrisl-I@spinmastcr.com

Contractor: Arc Productions Ltd.
230 Richmond Street East
Toronto, Ontario, M5A 1P4
Attention: Peter Kozik
Phone: 416-682-5248
Email : peter.kozik@arcproductions.com

24. ASSIGNMENT: Producer and any subsequent assignee shall have the right to assign this Agreement, and its
rights hereunder, and/or to delegate its obligations hereunder, to any party, and such assignment or delegation
shall be binding upon Contractor and shall inure to the benefit of such assignee. In the event of such assignment
or delegation, Producer shall remain secondarily liable hereunder, unless such assignment or delegation is to a so-
called “major” or “mini-major” motion picture distributor or television network, any similarly financially
responsible party, or any party which substantially controls, is substantially controlled by or is under common
control with Producer or which through merger, consolidation or acquisition succeeds to substantially all of the
assets of Producer, and such assignee or delegee assumes in writing all of Producer’s obligations hereunder, in
which event Producer shall be released and discharged from all of its obligations hereunder, and Contractor shall
look solely to such assignee or delegee, as the case may be, for performance thereof. Producer and any subsequent
assignee shall notify Contractor of any assignment but a failure to provide such notice shall not affect the validity
of any such assignment or constitute a breach of this Agreement. Contractor agrees that this Agreement is personal
to it and that Contractor shall not sell, assign, license or otherwise transfer any of its rights or duties under this
Agreement.
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25. SEVERABILITY: Nothing contained in this Agreement shall be construed to require the commission of any
act contrary to any applicable law, statute, ordinance, order, or regulation, and wherever there is any conflict
between any provision of this Agreement and any of the foregoing, such law, statute, ordinance, order, or
regulation shall prevail, provided however, in such event the provision of this Agreement so affected shall be
limited only to the extent necessary to permit compliance with the minimum legal requirement; no other provision
of this Agreement shall be affected thereby; and all such other provisions shall continue in full force and effect.
The parties shall negotiate in good faith to replace any invalid, illegal or unenforceable provision with a valid
provision, the effect of which comes as close as possible to that of such invalid, illegal or unenforceable provision.

26. FURTHER DOCUMENTS: Contractor shall execute or procure the execution of any and all further
instruments which Producer may deem reasonable necessary, desirable or proper to carry Out the purposes of this
Agreement.

27. INSURANCE: Contractor shall be added as a named insured to Producer’s errors and omissions (“E&O”),
general liability, and general production insurance policies to the extent that Producer obtains and maintains such
policies and subject to the terms, conditions and restrictions of such policies and any endorsements thereto.
Producer will be added as an additional insured to Contractor’s general liability insurance to the extent that
Contractor obtains and maintains such policy and subject to the terms, conditions and restrictions of such policy
and any endorsements thereto.

28. ATTORNEY-IN-FACT: In the event Contractor fails to take any action or execute any document consistent
herewith and necessary to assign any rights of copyright or any agreements, contracts, licences, clearances, releases
or consents as required pursuant to the terms hereof, Contractor hereby appoints Producer, or Producer’s
designee(s) as Contractor’s attorney-in-fact to do all such acts and execute all such documents as may reasonably
be requested by Producer, and it is hereby acknowledged that this power is coupled with an interest.

29. PRIOR AGREEMENTS / MODIFICATIONS: This Agreement and the attached Schedules set forth the
entire agreement between the parties relating to its subject matter and supersedes all prior agreements and
understandings between the parties hereto, whether oral or written, pertaining to the subject matter hereof. This
Agreement can only be modified by a written instrument executed by the parties hereto.

30. CURRENCY: All dollar amounts referred to in this Agreement are in the lawful currency of Canada unless
otherwise specified herein.

31. WAIVERS / PARAGRAPH HEADINGS: No waiver of any term or condition of this Agreement shall be
construed as a waiver of any other term or condition hereof; nor shall any waiver of any default under this
Agreement be construed as a waiver of any other default hereunder. The descriptive headings of the paragraphs
of this Agreement are for convenience only and do not constitute a part of this Agreement.

32. GOVERNING LAW: This Agreement shall be governed by the laws of the Province of Ontario and the
laws of Canada applicable therein and the parties hereby attorn to the exclusive jurisdiction of the courts of the
Province of Ontario.

33. SURVIVAL: All representations, warranties and indemnities made herein by Contractor, and all rights
granted to Producer and Contractor herein shall survive the execution, delivery, suspension, expiration and
termination of this Agreement or any provision hereof.
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ARC PRODUCTIONS LTD - CONFIDENTIAL

Rusty Rivets: Assumptions

Description CGI Animated Series

Running Time 52 Episodes x 11 Minutes + 40 second opening

Shot Production 572 Minutes + 40 Seconds

Delivery Format 1080p @ 24 FPS

Production Schedule 102 weeks

Total Shots To average 165 shots per 11 Min. (avg. 4.00 sec. per shot) 

Avg Characters/Shot 2

Client Provides: 
Final scripts.

Final Production Dialogue - provided prior to the start of Boards.

Composer / Score.

All post production.

Executive Producer.

Client Approvals:
5 day turnaround on all Spin Master and broadcast approvals.

 - Design:  Characters & Background sketches, Expression sheets, and final design of key Characters, Sets and Props.

 - Asset approval stages:  Models and surfacing for key Characters, Environments and Props.

Allow for a notes pass at each of the following stages:

 - Leica/Animatic

 - Animation

 - Final compositing

Productivity assumes that revisions will average no more than 25% of shots per episode.

Any changes made after approval may incur additional expenses.

General Assumptions

Budget assumes production schedule provided to Arc.

All assumptions are subject to establishing a "final look" of picture that is similar to the "Rusty Rivets" animation sample provided to Arc.

Bid assumes no dynamic hair or cloth (simulations).

Production is non-stereoscopic.

8/22/2014 1 of 3
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ARC PRODUCTIONS LTD - CONFIDENTIAL

Arc Provides: 

ASSET DEPARTMENT ASSUMPTIONS:

Art

Art Department responsible for:

Creating Design through (Art) Pack for hand-off to Asset departments.

Creative follow through with Asset departments and Lighting dept.

Episodic Design – includes Characters, Props and Sets

Colour Keys to support sequences through Lighting.

Matte Paintings - as needed.

Assets: Rigging / Surfacing

In order to maximize efficiencies in the production, secondary & tertiary characters will need to be contained to certain 

body types. 

To enable maximum productivity, Arc needs the ability to prioritize production approval schedule of Characters,

Props and Sets.

Set and Prop Modeling and Rigging is driven by Pre-Vis approval, so that only what is required on screen is created.

Assume no cloth or hair simulation. 

Bid assumes the following asset builds:

4 x Main Characters 

13 x Secondary Characters (Includes Bits)

18 x Tertiary Characters

20 x Sets 

60 x Key Props60 x Key Props

800 x Props

SHOT DEPARTMENT ASSUMPTIONS:

Story

Creates story panels to help pre-visualize the sequences from the script.

Editorial

Oversees Editorial reels through production.

Bluebook

This is a key internal meeting with Director and Arc leadership to finalize, technically plan, and review each shot

for complexity.

Key lighting and effects shots are called out here.

Layout

Shots are technically set up with final assets for Animation.

Assume that moving cameras will not exceed more than 20% of shots per Episode.

Note: While 20% of shots contain moving cameras, dynamic camera moves will be very limited in use.

8/22/2014 2 of 3
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ARC PRODUCTIONS LTD - CONFIDENTIAL

Animation

Technical and performance Rig testing period prior to production.

This bid assumes 2 teams of 1 Lead managing a crew of approx. 10 Animators each.

Productivity averages 27 sec/wk per artist.

Assumes average character density of 2 per shot.

Assumes that layout will aim to avoid shot compositions containing more than 10 characters.

Note: Crowds to be established in a wide shot and then immediately pared down on a following closer shot.

Shot Finaling

Finesse animation and address any technical issues prior to hand off.

Shots are set dressed with final assets.

Camera is finalized at this point.

Technical Check-Pass of final shot with surfaced assets and one-light render.

Sweatbox

Director and dept leadership reviews sequences - Check-Pass render - internal review notes for Lighting & Effects.

EFX

Special Effects are any visuals that are not a character.

For example - mud, smoke and debris.

This schedules assumes 10% of the total shots per 22 min. require unique effects.

Effects team may create additional stock effects for re-use in compositing.

Lighting & Compositing

1 team consisting of 1 Key/Lead Lighter and 3 shot Lighters.

The Key Lighters are responsible for the environment or set lighting, which inform the key shots which then inform

the rest of the shots. These are then tweaked by the Lighter as needed. 

Productivity peaks at an average of 50 shots/wk per artist.Productivity peaks at an average of 50 shots/wk per artist.

All artists handle Lighting and Compositing work for their shots.

ADDITIONAL ASSUMPTIONS:

Technical Support

Technical Directors to handle all necessary show centric development and troubleshoot issues during production.

Marketing Materials

Any additional materials beyond production scope will need to be budgeted separately.

Any additional materials requiring earlier delivery could result in additional charges.

Budget does not include DVD materials, including menu screen or additional features.

Deliverables

Master Program

Arc will provide final episodes as a conformed sequence of uncompressed 16bit .tiff files with a resolution of 1920x1080.

File name and numbering to be determined.

Additional Elements

Textless elements for shots with text overlays or titles. Shots with text in background will not be provided separately.

Reference Quicktime - 960x540 - H264 codec - This will be created from the master program conform.

Editorial Quicktime - 1920x1080 in either H264, ProRes or DNxHD - This will be created from the master program conform.

Editorial & Reference Quicktime files will either be MOS or include a guide track if provided.

Delivery

All material will be delivered on USB 3.0 hard drives

8/22/2014 3 of 3
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Schedule “B”

Production Schedule

[Copy of Production Schedule as Excel]
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Schedule “C”

Budget

[INSERT HERE]
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ARC PRODUCTIONS LTD - CONFIDENTIAL

Acct No Description Amt Units X Rate Subtotal Total

1200 PRODUCTION STAFF

I — —

I — —

0500 DIRECTOR

0501 DIRECTOR 102 weeks 1 2,500 255,000 255,000

0599 FRINGE 15% allow 1 255,000 38,250 38,250

Rccount Total for 0500 $ 293,250

WTALABOVETHELINE --

-- $29325O

4500 TECHNICAl. DIRECTION

4501 CG SUPERVISOR 102 weeks 1 2,300 234,600 234600

4502 TECHNICAL DIRECTOR 102 weeks 1 1,500 153,000 153,000

4599 FRINGE 15% allow 1 387600 58,140 58,140

AccountTotal for 4500 $ 445,740

12O1ILINE PRODUCER

12OSIPRODUCTION MANAGER IPRE. POST & DELIVERABLES. COMPI

12O5IPRODUCTION COORDINATOR IART & ASSETSI

12051 PRODUCTION COORDINATOR ILAYOUT & ANIMATIONI

12991 FRINGE

CcOuflt Total for 1200

SSlSTANT DIRECTOR

3TORYBOARD ARTIST #1

1TORYBOARD ARTIST #2

3TORYBOARD ARTIST #3

22041ART DIRECTOR

22101 DESIGNER #1

22101 DESIGNER #2

2299IFRINGE

SSET LEAD

AOOELER #1

1ODELER #2

1ODELER #3

tIGGER #1

tIGGER #2

SURFACER #1

SURFACER #2

SURFACER #3

SURFACER #4

FRINGE

1021

971
821

561

15%I

981

581
581
541
531
541

gI
781
251

BC

75

75

5’l

75

75

66

3C

weeks

weeks

weeks

weeks

allow

weeks

weeks

weeks

weeks

weeks

weeks

allow

weeks

weeks

weeks

allow

weeks

weeks

weeks

weeks

weeks

weeks

weeks

weeks

allow

weeks

weeks

weeks

weeks

allow

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1,700

1,200

900

800

408,400

1,500

1,700

1,700

1.700

1,700

1,350

1,100

1.100

1,350

1,000

1,000

1,000

1,100

1,100

1,100

1,100

1.100

1,100

1,100

1,100

173,400

116,400

73,800

44,800

61,260

133,650

85,800

27.500

37,043

108,000

75,000

75,000

54,000

82,500

82,500

72,600

33,000

87.390

173,400

116,400

73,800

44,800

61,260

$ 469,660

2100 STORYBOARDS

2102

2104

2104

210

210

210

ii

ii

ii

312191

3TORYBOARD ARTIST #4

3TORYBOARD REVISIONIST
RINGE

ccount Total for 2100
15%I

1

1

900

574,700

147,000

98,600

98,600

91.800

90,100

48,600

86,205

147,000

98,600

98,600

91.800

90.100

48,600

86,205

660.905S

2200 VIS 0EV/ART

account Total for 2200

15%I 246,950

133,650

85,800

27.500

37,043

$ 283,993

4300 MODELING & RIGGING

430:

4301

4301

4301

4301

4301

i

SI

ii

II

II

ii

II

4301

4301

4391

ccoUflt Tots

1IGGER #3

tIGGER #4
:RINGE

for 4300

1551 582.600

108.000

75,000

75,000

54,000

82.500

82,500

72,600

33,000

87.390

669,990

4400 SURFACING

4406

4406

4406

4406

4499

ccount Tota for 4400

74

56

45

45

1551 242.000

81.400

61,600

49,500

49,500

36.300

81.400

61,600

49,500

49,500

36,300

278.300S

8/6/2014 2 of 4
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ARC PRODUCTIONS LTD - CONFIDENTIAL

Acct No Description Arnt Units X Rate Subtotal Total

6100 EDITORIAL

Total Post Production $ 194 810

7600 ARC PRODUCTION FEE

76O1IPRODUCTION FEE I I I ii allow 1 428,571 428,571 428,571
Account Total for 7600 $ 428,571

61O4IEDITOR I I I 861 weeks I 1

61O6IASSISTANT EDITOR

6199IFRINGE

721 weeks

15%I allow
1

1

I I I I I I —

Account Total for 6100

7200 INDIRECT STUDIO SUPPORT

Account Total for 7200

1

1

1

1

1

15t

72O1ISTUDIO LEADERSHIP

72O2IDEPARTMENTAL LEADERSHIP

72O3ISOFTWARE DEV & PROD ENGINGEERING

72041 IT SUPPORT
72051 FACILITIES

72061 PRODUCTION ACCOUNTING & FINANCE

72O7IHUMAN RESOURCES & PAYROLL

7299IFRINGE

allow
allow
allow
allow
allow

allow
allow
allow

1

1

1

1

1

1

1

1

1,300

800

169,400

148,817

186,022

372,043
204,624

111.613
148,817

74,409

1,246,346

111,800

57,600

25,410

148,817

186,022

372,043

204,624

111.613

148,817

74,409

186,952

111,800

57,600

25,410

S 194.810

- Total BoWthe Line Other

___________

- Total Below the Line — - $ — 9O33,625

148.817

186,022

372,043

204,624

111.613
148,817

74,409
186,952

S 1.433.298

TOTAL PRODUCTION COST
-- $ 9,326,875

GRAND TOTAL - -

____________

-

- $ 9,326,875

8/6/2014 4 sf4
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Schedule “D”

Cash Flow / Payment Schedule
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ARC PRODUCTIONS LTD - CONFIDENTIAL

PR C) I) U CT ON

Atu MArION &
VISUAl EFFECt S

Rusty Rivets
Payment Schedule

August 18, 2014

Date Payment
Advance - Due on Signing

___________

-* $900,000
October 5, 2014

______

$179,742
November 2, 2014

_____

$125,848
December 7, 2014

____________

$218,266
January 4, 2015

_________

$175,160
February 1, 2015 $194,336
March 1,2015

____________

$255,295
ApriI5 2015

______________

$503186
May3, 2015 $447,751
June 7, 2015

_____

$584,002
July 5, 2015

_________

$421,037
August 2, 2015 $469,667
September 6, 2015 $579,208
October 4, 2015 $454,600
November 1, 2015 $451 860
December 6, 2015

_____

$507,291
January 3, 2016

__________________

$423,095
February 7, 2016

______________

$464,829
March 6, 2016 $355,288
April 3, 2016

_____

$264,262
May 1,2016 $264,127
June 5,2016

_______

$205,388
August 7, 2016 $105,762
Holdback - Due on Final Delivery $450,000

Total ($CAD) $9,000,000

8/18/2014 1 of 1
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Schedule “E”

Third Party Agreement

Dated

________________,

201_

CERTIFICATE OF ENGAGEMENT

(“Contractor”) certifies that Contractor has rendered and will continue to render
services to Ate Productions Ltd., (“Are”) in connection with the first season of the series currently entitled

“RiesO Rivets” (Episodes 1 to 26) (the “Series”), and for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by Contractor, Contractor hereby acknowledges, certifies and
agrees to the following:

1. Contractor will render and has rendered services to Arc in connection with the Series, and
Contractor hereby acknowledges, certifies and agrees that all results and proceeds of every kind of services
heretofore rendered by Contractor in connection with the Series, and all rights, tide and interest thereto,
including, without limitation, all derivatives, combinations, compilations and other permutations and all
copyrights (including all rights of renewal and extension thereto), shall be the sole property of and shall be
credited to . To the extent possible or required under the apphcable laws, including, without limitation, the U.S.
and Canadian copyright laws, the results, products and proceeds of any and all services in whatever stage of
completion as may exist from time to time, produced or worked upon by Contractor (collectively, “Results
and Proceeds”) shall be considered a “work-done-in-the-course-of-employment” pursuant to Canadian
copytight law and a “work-made-for-hire,” pursuant to U.S. copyright law, and Contractor acknowledges that
Arc shall be the author and copyright owner of the Results and Proceeds. If such Results and Proceeds are not
legally capable of being considered as a “work-done-in-the-course-of-employment” or a “work-made-for-hire,”
then in such event Contractor hereby grants, transfers and assigns to Arc in perpetuity all right, title and interest,
including, without hrn.itation, copyright, and all extensions, renewals, revivals and resuseitations thereof;
Contractor may have in or to such Results and Proceeds throughout the universe in all languages and in all
media now known or hereafter devised. In the event that under any current or future copyright law of any
jurisdiction, any of the rights in or to the Results and Proceeds are sub5ect to a right of termination or reversion,
then to the extent and as soon as legally permissible, Contractor agrees to accord Arc rights of first negotiation
for thirty (30) days and last refusal for fifteen (15) days (to match any third party offer) in connection therewith.

2. Contractor assigns to Arc in perpetuity all rental and lendmg rights under national laws
(whether implemented pursuant to the EC Rental and Lending Rights Directive or othenvise) (collectively,
“Rental and Lending Rights”) to which Contractor may now be or hereafter become entitled with respect
to the Results and Proceeds, the Series and all or any derivative works derived therefrom. Contractor agrees
not to institute, support, maintain or authorize directly or indirectly ani’ htigation or proceedings instituted or
maintained on the ground that Arc’s (or its designee’s) exercise of the rights granted to Arc in the Results and
Proceeds or the Series in any way constitutes an infringement or violation of any such rental or lending right as
aforesaid. Contractor acknowledges that the compensation to which Contractor is entitled pursuant to this
Agreement includes compensation for the assignment of the Rental and Lending Rights provided for in this
paragraph, that said compensation is an adequate part of the revenues denved or to be derived from the Rental
and Lending Rights and that said compensation is a fair, equitable and complete buy-out of all Rental and
Lending Rights.

3. Contractor hereby grants Arc the right to change, add to, take from, translate, reformat or
reprocess the Results and Proceeds in any manner Arc may in its sole discretion determine. To the fullest extent

allowable under the apphcable law, Contractor hereby waives all tight of “droit moral” or any similar laws or

78



legal principles, and agrees not to institute, maintain or permit directly or indirectly any litigation or proceedings
instituted or maintained on the ground that Arc’s exercise of its rights in the Results and Proceeds in any way
constitutes an infringement or violation of any right of “droit moral” or is in any way a defamation or mutilation
of the Results and Proceeds, or any part thereof, or contains unauthorized modifications or translations.
Contractor expressly acknowledges that many parties will contribute to the Series that may embody all or part
of the Results and Proceeds. Accordingly, if under any applicable law the above waiver or assignment by
Contractor of “moral rights” or “droit moral” is not effective, Contractot agrees to exercise such rights in a
manner which recognizes the contribution of and will not have an adverse affect upon such other parties.

4. The parties mutually acknowledge that Spin Master Riveting Productions Inc. (“Producer”)
intends to produce the proposed Series so as to qualify as “Canadian Content” iii accordance with the applicable
rules, policies, procedures and regulations administered by, as the case may be, the Canada Media Fund (the
“CMF”), the Canadian Audio-Visual Certification Office (“CAVCO”) or the Canadian Radio-television and
Telecommunications Commission (“CRTC”) for wholly Canadian productions. The parties further mutually
acknowledge that Producer intends to produce the proposed Series so as to qualify for tax incentives pursuant
to the Income Tax Act (Canada) and relevant provincial reflindable tax credit programs and, if applicable, other
sources of financing accessible to Canadian producers from Canadian funding agencies. Contractor agrees to
cooperate with Producer to the extent necessary for the Series to qualify as set forth above. In particular, the
Series must comply with the Essential Requirements for Youth Programming as such terms are defined by the
CMF. Without limiting the generality of the foregoing, Contractor agrees to deliver the following to Arc upon
execution of the Agreement:

(a) a signed copy of the Declaration of Residency (Ontatio);

(b) CAVCO personnel number, if applicable;

(c) evidence of Canadian citizenship by the execution and delivery to Arc of a Declaration
of Residency (Ontario) and a photocopy of Contractor’s Canadian Passport or Citizenship Card or
Permanent Resident Card (Canada); and,

(d) any other simiar or related documentation reasonably requested by Arc.

5. Contractor shall, upon request, execute, acknowledge and deliver to Arc any and all documents
Arc may reasonably deem necessary to evidence and effectuate all or any of Arc’s tights hereunder. Contractor
hereby irrevocable appoints Arc as Contractor’s attorney-in-fact with full power to execute, acknowledge,
deliver and record in the Canadian Copyright Office, the U.S. Copyright Office or elsewhere any and all such
documents Contractor fails to execute, acknowledge and deliver. Such appointment shall be coupled with an
interest and irrevocable.

6. Contractor hereby represents and warrants that, except with respect to material supplied to
Contractor by Arc, the Results and Proceeds are and will be wholly original, do not and will not defame, infringe
or violate the tights of privacy of other rights of any third party and are not the subject of any litigation or claim
that might give rise to litigation. Contractor hereby agrees to defend, indemnify and hold harmless Arc, its
licensees and assigns against any claims, liabilities, loss, cost or damage (including reasonable attomeys’ fees)
arising out of or in connection with any breach or alleged breach of any of the aforesaid representations,
warranties or certifications. Arc shall similarly indemnify Contractor against any loss, cost or damage (including
reasonable outside attorneys’ fees) arising out of or in connection with any breach of any of Arc’s
representations to Contractor, provided such claim is not the result of a breach by Contractor or Contractor’s
negligence. Arc’s tights in and to the Results and Proceeds hereunder may be freely assigned and licensed and
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such assignment and/or licence shall be binding upon Contractor and inure to the benefit of such assignee

and/or licensee.

7. Contractor hereby covenants and agrees that Contractor shall not have or be deemed to have

any encumbrance upon any of the rights conveyed to Arc herein or proceeds derived therefrom, and that no

act or omission by Arc, nor any other act, omission or event of any kind shall terminate or otherwise adversely

affect Arc’s ownership of the rights conveyed herein. Contractor’s sole remedy for any breach by Arc shall be

an action at law to recover such damages as may have been actually suffered by Contractor as a result thereof

and Contractor hereby irrevocably waives any right to cancel or terminate this Agreement or to seek and/or

obtain injunction or other equitable relief hereunder.

8. Contractor hereby agrees not to disclose or reveal the content of the Episodes or Series, or

any information acquired hereunder relating to the techniques or operations of Arc or Producer or the financing

of the Series. The foregoing restriction shall not apply to know-how, techniques, or contents of the Series that

have become publicly available or are common knowledge and are not protected as a trade secret and/or by
patent and/or copyright.

IN WITNESS WHEREOF, this document has been executed as of the date first written above.

ARC PRODUCTIONS LTD.

By:

[insert name}
Title:

__________________________

HST Registration No.
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Schedule “F”

Technical Specifications
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RUSTY RIVETS - TECH SPECS FOR DELIVERY TO POST PRODUCTION HOUSE 

1.  Offline and online at 23.98 

2.  Source files as PNG, TGA or TIFF sequences.  Each shot (aka scene) in its own folder with the name 
of the folder referencing the scene and take number.  The files in the file sequences themselves should 
also reflect the name, scene and take numbers. For example: 

JT_424a_SC067a_Tk1_0001.png 

JT_424a_SC067a_Tk1_0002.png 

JT_424a_SC067a_Tk1_0003.png 

etc... 

***note*** Keep the file path of the offline files consistent.  The workflow works really well when we can 
recreate the same file path in online as was used in offline.  For example if the file sequence folders are in 
a directory on drive x: (or a specific volume on a mac) try to have all of them in the same place.  Don't 
import reshoots from the 'downloads' folder, or from a flash drive.  Try to be consistent.  (remember, wish 
list) 

3.  The source files should be 1280x720.  Alpha channels are NOT required, unless there is an editorial 
need.  For example a scene that is to be composited in online. 

4.  I would suggest offline resolution at DNX36.  It's very decent quality and will allow the editor to see 
problems in the original files. Remember the Avid media for offline should be made from the SAME file 
sequence that the online media will be made from.  That means do not use quicktime proxy files from the 
animation house for offlining.  Onlne is done at 1920x1080 DNX175X. 

5.  For delivery to online we need three elements: 

    1.  A copy of the final Avid sequence sent in a bin (.avb file).  The sequence should be 'collapsed' and 
have all the reshoots (this is a 'wish list').  Any notes for online can be put in as 'markers'. 

    2.  A copy of the exact same quicktime that will be sent to audio for mix (with offline audio too). 

    3.  All of the source media in their folders maintaining the directory structure that they were imported 
from in offline. 

 

82



  

 

 

 

 

 

 

 

 

 

 

 

TAB B 



  

 

 

 

 

 

 

 

 

THIS IS EXHIBIT “B” REFERRED TO 

IN THE AFFIDAVIT OF CHRIS HARRS 

 

 

 

SWORN THIS 18
th

 DAY 

OF JUNE, 2020 

 

 
 ROBERT BARBIERO 

 

A Commissioner for taking Affidavits 
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THIS IS EXHIBIT “C” REFERRED TO 

IN THE AFFIDAVIT OF CHRIS HARRS 

 

 

 

SWORN THIS 18
th

 DAY 

OF JUNE, 2020 

 

 
 ROBERT BARBIERO 

 

A Commissioner for taking Affidavits 
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FINAL

Trade Date
USD/CAD Spot 

Indication
Trade Details Currency Pair CAD Notional

"Early" Window 

Start 1

"Outside" 

Window End

Forward 

Points

All-in 

Forward Rate
USD Notional

Bank of America 

Forex Trade #

12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 1,910,128 31-Jan-16 31-Mar-16 17 1.3627 $1,401,723.05 1512507955 **

-CAD 1,910,128 -$1,401,723.05 Settled by purchasing CAD at spot = 1.3000 on 3/31/16 and paying USD$67,606.18

12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 1,514,770 28-Feb-16 30-Apr-16 21 1.3631 $1,111,268.43 1512508027
-CAD 754,174 -$553,278.26 TF1 2013 Tax Refund received 4/29/16 - Tranche A Repayment
-CAD 538,975 -$395,403.89 TF1 2012 Tax Refund received 4/29/16 - Tranche A Repayment
-CAD 221,621 -$162,586.29 Settled by purchasing CAD at spot = 1.2538 on 4/29/16 and paying USD$14173.46

12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 977,876 31-Dec-15 31-May-16 25 1.3635 $717,180.78 1512507329
12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 43,950 31-Mar-16 30-Jun-16 28 1.3638 $32,226.13 1512510391

3/31/2016 1.3 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 1,910,128 1-Apr-16 2-Aug-16 1 1.3001 $1,469,216.21 1538603721
4/29/2016 1.2538 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 221,621 2-May-16 2-Aug-16 12 1.2550 $176,590.73

12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 5,296,590 31-Mar-16 30-Sep-16 40 1.3650 $3,880,285.71 1512509553

12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 482,388 28-Sep-16 29-Mar-17 55 1.3665 $353,009.88 1512511451
12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 2,335,659 28-Oct-16 28-Apr-17 56 1.3666 $1,709,102.15 1512512592
12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 8,404,060 30-Dec-16 30-Jun-17 54 1.3664 $6,150,512.30 1512513387

1/14/2016 1.4372 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 282,091 30-Dec-16 30-Jun-17 -27 1.4345 $196,647.61 1519818738
3/18/2016 1.3051 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 74,174 30-Dec-16 30-Jun-17 51 1.3102 $56,612.73 1535991448

12/10/2015 1.361 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 4,042,205 28-Sep-17 29-Mar-18 37 1.3647 $2,961,973.33 1512513423
1/14/2016 1.4372 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 2,062,335 29-Dec-17 29-Jun-18 -100 1.4272 $1,445,021.72 1519818744
3/18/2016 1.3051 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 1,602,140 29-Dec-17 29-Jun-18 57 1.3108 $1,222,261.21 1535991505

5/4/2016 1.2875 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 700,000 29-Dec-17 29-Jun-18 56 1.2931 $541,334.78
5/24/2016 1.3142 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 1,175,000 29-Dec-17 29-Jun-18 42 1.3184 $891,231.80
6/24/2016 1.2975 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 600,000 29-Dec-17 29-Jun-18 84 1.3059 $459,453.25

1/14/2016 1.4372 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 789,250 28-Sep-18 29-Mar-19 -160 1.4212 $555,340.56 1519818752
3/18/2016 1.3051 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 656,293 28-Sep-18 29-Mar-19 60 1.3111 $500,566.70 1535991522

5/4/2016 1.2875 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 300,000 28-Sep-18 29-Mar-19 61 1.2936 $231,910.95
5/24/2016 1.3142 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 500,000 28-Sep-18 29-Mar-19 47 1.3189 $379,103.80
6/24/2016 1.2975 Grosvenor Park sells CAD (buys USD) USD/CAD CAD 250,000 29-Dec-17 29-Jun-18 115 1.3090 $190,985.49

Add New

CAD 32,705,760 $24,120,567.82

Blended FX Rate 1.35593
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Grosvenor Park Grosvenor Park 

Availability Calculation Availability Calculation

Date: 7/13/16 Date: 7/13/16

Advance# GP12 Advance# GP12

Weighted Average FX Rate 1.35593x (Based on Hedges Currently in Place)

Tax Credit Files < 4 Years Files < 3 Year Files < 2 Year Files < 1 Year Current Total Tax Credit Files < 4 Years Files < 3 Year Files < 2 Year Files < 1 Year Current Total

OCASE 2,783,222 2,320,492 2,335,659 3,991,054 2,839,472 14,269,899 OCASE 2,052,632 1,711,368 1,722,553 2,943,411 2,094,117 10,524,081

OPSTC 4,525,019 4,063,675 4,094,414 5,663,374 3,979,730 22,326,212 OPSTC 3,337,211 2,996,969 3,019,639 4,176,751 2,935,059 16,465,629

PSTC 1,160,995 1,186,584 1,202,176 2,167,362 1,537,780 7,254,896 PSTC 856,236 875,108 886,607 1,598,434 1,134,116 5,350,502

OPSTC - Non Labour 0 0 0 929,589 525,471 1,455,060 OPSTC - Non Labour 0 0 0 685,574 387,536 1,073,110

Tax Credit Adjustments (572,093) (326,675) 0 (49,484) 0 (948,252) Tax Credit Adjustments (421,920) (240,924) 0 (36,494) 0 (699,338)

7,897,143 7,244,075 7,632,249 12,701,895 8,882,453 44,357,815 5,824,160 5,342,521 5,628,800 9,367,675 6,550,828 26,163,155

Less: Ineligibles Less: Ineligibles

Credit Received 5,926,457 5,945,778 0 0 0 11,872,235 Credit Received 4,370,775 4,385,024 0 0 0 8,755,799

Amount Over "Letter of Comfort" 0 0 1,381 11,098 14,182 26,661 Amount Over "Letter of Comfort" 0 0 1,018 8,185 10,459 19,662

5,926,457 5,945,778 1,381 11,098 14,182 11,898,896 4,370,775 4,385,024 1,018 8,185 10,459 8,765,002

Total Gross Collateral 1,970,686 1,298,297 7,630,868 12,690,797 8,868,270 32,458,919 Total Gross Collateral 1,453,385 957,497 5,627,782 9,359,490 6,540,368 23,938,522

Total Hedged Collateral 1,970,686 1,298,297 7,630,868 12,690,797 8,868,270 32,458,919 Total Hedged Collateral 1,453,385 957,497 5,627,782 9,359,490 6,540,368 23,938,522

Allowable Gross Collateral 1,970,686 1,298,297 7,630,868 12,690,797 8,868,270 32,458,919 Allowable Gross Collateral 1,453,385 957,497 5,627,782 9,359,490 6,540,368 23,938,522

Advance Rate 95% 95% 95% 95% 90% Advance Rate 95% 95% 95% 95% 90%

Net Collateral 1,872,152 1,233,382 7,249,325 12,056,257 7,981,443 30,392,560 Net Collateral 1,380,716 909,622 5,346,392 8,891,516 5,886,331 22,414,577

Total Borrowing Base (CAD) 30,392,560 Total Borrowing Base 22,414,577

Tranche A Maximum Drawn Remaining Repayments Tranche A Maximum Drawn Remaining Repayments

Availability 23,728,745 23,728,745 0 (1,286,345) Availability 17,500,000 17,500,000 0 (948,682)

Current Tranche A Loan Balance 22,442,400 Current Tranche A Loan Balance 16,551,318

Availability for Draw 0 Availability for Draw 0

Tranche B Maximum Drawn Remaining Repayments Tranche B Maximum Drawn Remaining Repayments

Availability 5,188,460 5,188,460 0 0 Availability 3,826,500 3,826,500 0 0

Current Tranche B Loan Balance 5,188,460 Current Tranche B Loan Balance 3,826,500

Tranche C Maximum Drawn Remaining Repayments Tranche C Maximum Drawn Remaining Repayments

Availability 16,271,140 7,472,634 8,798,506 0 Availability 12,000,000 5,511,083 6,488,917 0

Current Tranche C Loan Balance 7,472,634 Current Tranche C Loan Balance 5,511,083

Availability for Draw 477,526 Availability for Draw 352,176

Tranche D Maximum Drawn Remaining Repayments Tranche D Maximum Drawn Remaining Repayments

Availability 16,271,140 0 16,271,140 Availability 12,000,000 0 12,000,000 0

Current Tranche D Loan Balance 0 Current Tranche D Loan Balance 0

Availability for Draw 0 Availability for Draw 0

Tranche E Maximum Drawn Remaining Repayments Tranche E Maximum Drawn Remaining Repayments

Availability 5,423,713 5,072,187 351,526 - Availability 4,000,000 3,740,749 259,251

Current Tranche E Loan Balance 5,072,187 Current Tranche E Loan Balance 3,740,749

IN CAD IN USD
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Name Title Name Title

Loan Summary Loan Summary

Loan Remaining Availability Loan Remaining Availability

Balance Availability for Draw Balance Availability for Draw

Tranche A 22,442,400 0 0 Tranche A 16,551,318 0 0

Tranche B 5,188,460 0 0 Tranche B 3,826,500 0 0

Tranche C 7,472,634 8,798,506 477,526 Tranche C 5,511,083 6,488,917 352,176

Tranche D 0 16,271,140 0 Tranche D 0 12,000,000 0

Tranche E 5,072,187 351,526 351,526 Tranche E 3,740,749 259,251 259,251

Total 40,175,681 25,421,171 829,052 Total 29,629,650 18,748,168 611,427

Note: Total Availaiblity for Draw could be reduced because of maximum loan balance provision of USD $32 million Note: Total Availaiblity for Draw could be reduced because of maximum loan balance provision of USD $32 million

The undersigned is an authorized signing officer of Arc Productions Inc and represents and warrants to Grosvenor Park Media Fund LP that all 

of the information contained in this report is true and correct.

The undersigned is an authorized signing officer of Arc Productions Inc and represents and warrants to Grosvenor Park Media Fund LP that 

all of the information contained in this report is true and correct.
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Grosvenor Park 

ARC Productions Inc

Filed 4 Years Prior (Before 2012)

Production:  LITTLE BOY  MATT HATTER   BARBIE'S LIFE S1  THOMAS & FRIENDS  BARBIE'S LIFE S2  NUT HOUSE  Fiona's Tale  Sleeper  Pixie Hollow  BARBIE SIS-13   BARBIE'S LIFE S4 

Production Agreement Date 8/27/10 7/15/11 4/26/11 1/30/12 12/22/11 N/A 2/23/12 4/1/12 4/23/12 3/23/12 12/21/12

OPSTC Application Date 2/28/11 1/3/13 6/5/11 2/7/12 2/3/12 N/A 6/29/12 6/29/12 6/29/12 6/28/12 1/29/13

OPSTC Certification Date 10/6/11 10/29/13 7/31/12 4/22/13 4/17/13 N/A 8/12/13 8/19/13 8/14/13 8/14/13 11/19/13

PSTC Application Date 2/28/11 1/3/13 7/5/11 2/3/12 2/3/12 N/A 7/3/12 6/29/12 6/29/12 6/29/12 2/19/13

PSTC Certification Date 6/6/11 9/6/11 11/2/11 3/13/12 5/15/12 N/A 9/17/12 11/8/12 10/15/12 8/21/12 8/15/13

2012 OCASE Application Date 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14 2/10/14

2012 OCASE Certification Date  o/s  o/s 9/23/14 7/15/14 9/23/14  o/s  o/s  o/s  o/s 9/23/14 9/23/14

OMDC Certification No. - OCASE o/s o/s 14D00778 14D00749 14D00778 o/s o/s o/s o/s 14D00778 14D00778

OMDC Certification No. - OPSTC  11U01064 13U01363  12U01186  13U01274  13U01273  -  13U01327  13U01333  13U01331  13U01329  13U01377 

CAVCO Certification No.  AC010383  AC010689-701   AC011150   AC011769-AC011822  AC011823  -  AC020116-1  AC 020085-001  AC 020084-005  AC 020083-001  AC 020240-001 

OCASE 100,875 374,403 34,279 843,984 469,250 22,391 21,212 248,818 119,661 489,281 -

OPSTC 175,967 228,786 69,269 1,543,288 879,727 - 37,345 428,573 206,832 913,776 -

PSTC 48,335 65,840 15,431 387,094 213,095 - 11,815 116,206 54,788 237,185 -

OPSTC - Non Labour - - - - - - - - - - -

Tax Credit Adjustments (322,093) (250,000)

Total 325,177 669,029 118,979 2,452,273 1,312,072 22,391 70,372 793,597 381,281 1,640,242 0

Tax Credit Receipts 521,891 0 0 0 0

Tax Credit Receipts 175,967 0 69,269 1,543,288 879,727 0 37,345 428,573 206,832 913,776 0

Tax Credit Receipts 48,335 65,840 15,431 387,094 213,095 0 11,815 116,206 54,788 237,185 0

ITCs Claim Greater than PWC Comfort Letter

Less: Tax Credits Assigned to 3rd Parties

Tax Credits Receivable 100,875 603,189 34,279 0 219,250 22,391 21,212 248,818 119,661 489,281 0

OCASE - Outstanding 100,875 374,403 34,279 322,093 469,250 22,391 21,212 248,818 119,661 489,281 -

OPSTC - Outstanding - 228,786 - - - - - - - - -

PSTC - Outstanding - - - - - - - - - - -

OPSTC - Non Labour Outstanding - - - - - - - - - - -

Tax Credit Adjustments Outstanding - - - (322,093) (250,000) - - - - - -

Total 100,875 603,189 34,279 0 219,250 22,391 21,212 248,818 119,661 489,281 0

Estimated Refundable TC Comfort Letter and Net of TC Filings 100,875 603,189 34,279 843,984 469,250 22,391 21,212 248,818 119,661 489,281 0

TC Files

Estimated Refundable TC to Earn 100,875 603,189 34,279 843,984 469,250 22,391 21,212 248,818 119,661 489,281 0

Amount Over Letter of Comfort 0 0 0 (843,984) (250,000) 0 0 0 0 0 0

Ineligible Amount Over Letter of Comfort 0 0 0 0 0 0 0

Interest from CRA 17,084
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 CANTERVILLE GHOST  OCULUS  LEGO  UNDERZOO  DARK CRYSTAL  FROST Total

n/a 8/21/12 11/19/12 n/a n/a n/a

n/a 8/27/13 5/3/13 n/a n/a n/a

n/a 6/5/14 2/13/14 n/a n/a n/a

n/a 8/27/13 5/3/13 n/a n/a n/a

n/a 10/25/13 2/18/14 n/a n/a n/a

2/10/14 2/10/14 2/10/14 n/a 2/10/14 2/10/14

 o/s  o/s  o/s n/a  o/s  o/s 

o/s o/s o/s o/s o/s o/s

n/a 14U01507 14U01415 n/a n/a n/a

n/a  AC 020349-001  AC 020286-001 n/a n/a n/a

5,981 12,140 11,987 20,722 - 8,238 2,783,222

- 20,747 20,709 - - - 4,525,019

- 5,462 5,744 - - - 1,160,995

- - - - - - 0

(572,093)

5,981 38,349 38,440 20,722 0 8,238 0 0 7,897,143

0 0 0 0 0 0 521,891

0 0 0 0 0 0 4,254,777

0 0 0 0 0 0 1,149,789

0

0

5,981 38,349 38,440 20,722 0 8,238 0 0 1,970,686

5,981 12,140 11,987 20,722 - 8,238 - - 2,261,331

- 20,747 20,709 - - - - - 270,242

- 5,462 5,744 - - - - - 11,206

- - - - - - - - 0

- - - - - - - -

5,981 38,349 38,440 20,722 0 8,238 0 0 1,970,686

5,981 38,349 38,440 20,722 0 8,238 3,064,670

0

5,981 38,349 38,440 20,722 0 8,238 0 0 3,064,670

0 0 0 0 0 0 0 0 (1,093,984)

0 0 0 0 0 0

17,084
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Grosvenor Park 

ARC Productions Inc

Filed 3 Years Prior (FY 2013)

Production:  THOMAS & FRIENDS  BARBIE'S LIFE S2  Pixie Hollow  BARBIE SIS-13   BARBIE'S LIFE S4  OCULUS  LEGO  UNDERZOO  SOMNIA CANTERVILLE GHOSTHEMLOCK GROVE LUCKY IMAX POLAR QUEST Total

Production Agreement Date 1/30/12 12/22/11 4/23/12 3/23/12 12/21/12 8/21/12 11/19/12 n/a 10/2/13 n/a n/a n/a n/a

OPSTC Application Date 2/7/12 2/3/12 6/29/12 6/28/12 1/29/13 8/27/13 5/3/13 n/a 3/24/14 n/a n/a n/a n/a

OPSTC Certification Date 4/22/13 4/17/13 8/14/13 8/14/13 11/19/13 6/5/14 2/13/14 n/a 12/12/14 n/a n/a n/a n/a

PSTC Application Date 2/3/12 2/3/12 6/29/12 6/29/12 2/19/13 8/27/13 5/3/13 n/a 3/24/14 n/a n/a n/a n/a

PSTC Certification Date 3/13/12 5/15/12 10/15/12 8/21/12 8/15/13 10/25/13 2/18/14 n/a 12/10/14 n/a n/a n/a n/a

2013 OCASE Application Date 5/27/14 5/27/14 5/27/14 5/27/14 5/27/14 5/27/14 5/27/14 n/a 5/27/14 5/27/14 5/27/14 5/27/14 5/27/14

2013 OCASE Certification Date 9/30/14 10/14/14  o/s 10/14/14 10/14/14  o/s  o/s n/a  o/s  o/s  o/s  o/s  o/s 

OMDC Certification No. - OCASE 14D00784 14D00787  o/s 14D00787 14D00787  o/s  o/s n/a  o/s  o/s  o/s  o/s  o/s 

OMDC Certification No. - OPSTC  13U01274  13U01273  13U01331  13U01329  13U01377 14U01507 14U01415 n/a 14UO1598 n/a n/a n/a n/a

CAVCO Certification No.  AC011769-AC011822  AC011823  AC 020084-005  AC 020083-001  AC 020240-001  AC 020349-001  AC 020286-001 n/a 020486-001 n/a n/a n/a n/a

OCASE 1,066,144 74,040 90,107 141,252 556,668 37,214 255,892 8,604 18,309 55,836 1,749 7,206 7,471 2,320,492

OPSTC 1,929,102 134,730 157,866 271,105 1,014,657 63,808 457,994 0 34,413 0 0 0 0 4,063,675

PSTC 565,165 37,147 47,794 73,973 294,226 18,283 140,460 0 9,537 0 0 0 0 1,186,584

OPSTC - Non Labour 0

Tax Credit Adjustment (326,675) (326,675)

Total 3,233,736 245,917 295,766 486,330 1,865,551 119,305 854,346 8,604 62,258 55,836 1,749 7,206 7,471 0 7,244,075

0

2013 Tax returns Files 3560411.22 245917.8388 295766.2317 486330.1565 1865550.662 119304.5925 854345.4577 8603.632 62258.5248 55836.016 1749.16 7206.168 7471.086

CROSS CHECK (326,675) (1) 0 (0) 0 0 1 0 (0) 0 0 0 0

Tax Credit Receipts 739,469 739,469

Tax Credit Receipts 1,929,102 134,730 157,866 271,105 1,014,657 63,808 457,994 4,029,262

Tax Credit Receipts 565,165 37,147 47,794 73,973 294,226 18,283 140,460 1,177,047

ITCs Claim Greater than PWC Comfort Letter 0

Less: Tax Credits Assigned to 3rd Parties 0

Tax Credits Receivable 0 74,040 90,107 141,252 556,668 37,214 255,892 8,604 62,258 55,836 1,749 7,206 7,471 1,298,297

OCASE - Outstanding 326,675 74,040 90,107 141,252 556,668 37,214 255,892 8,604 18,309 55,836 1,749 7,206 7,471 0 1,581,023

OPSTC - Outstanding 0 0 0 0 0 0 0 0 34,413 0 0 0 0 0 34,413

PSTC- Outstanding 0 0 0 0 0 0 0 0 9,537 0 0 0 0 0 9,537

OPSTC - Non Labour Outstanding 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0

Tax Credit Adjustment  Outstanding (326,675) 0 0 0 0 0 0 0 0 0 0 0 0 0

Total 0 74,040 90,107 141,252 556,668 37,214 255,892 8,604 62,258 55,836 1,749 7,206 7,471 1,298,297

Estimated Refundable TC Comfort Letter and Net of TC Filings 3,560,411 245,918 295,766 486,331 1,865,551 119,305 854,345 8,604 62,259 55,836 1,749 7,206 7,471 7,570,751

TC Files 0

Estimated Refundable TC to Earn 3,560,411 245,918 295,766 486,331 1,865,551 119,305 854,345 8,604 62,259 55,836 1,749 7,206 7,471 7,570,751

Amount Over Letter of Comfort (3,560,411) (171,878) (205,660) (345,079) (1,308,883) (82,090) (598,453) 0 (0) (0) 0 (0) (0) (6,272,454)

Ineligible Amount Over Letter of Comfort 0 0 0 0 0 0 0 0 0 0 0 0 0 0

ok ok ok ok ok ok ok ok ok ok ok ok ok

Interest from CRA 14,705 14,705
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Grosvenor Park 

ARC Productions Inc

Filed 2 Years Prior (FY 2014)

Production:  THOMAS & FRIENDS 17 & 18  THOMAS & FRIENDS 19   BARBIE'S LIFE S4  UNDERZOO  BARBIE 2015  BARBIE 2015 DVD  SOMNIA Total

Production Agreement Date 1/30/12 5/28/14 12/21/12 n/a 10/31/13 10/31/13 10/2/13

OPSTC Application Date 2/7/12 5/1/14 1/29/13 n/a 2/18/14 2/18/14 3/24/14

OPSTC Certification Date 4/22/13 o/s 11/19/13 n/a 9/30/14 o/s 12/12/14

PSTC Application Date 2/3/12 5/1/14 2/19/13 n/a 2/18/14 2/18/14 3/24/14

PSTC Certification Date 3/13/12 10/29/14 8/15/13 n/a 5/12/14 5/12/14 12/10/14

2014 OCASE Application Date 7/31/15 7/31/15 7/31/15 7/31/15 7/31/15 7/31/15 7/31/15

2014 OCASE Certification Date  o/s o/s  o/s n/a  o/s  o/s  o/s 

OMDC Certification No. - OCASE o/s o/s  o/s n/a  o/s  o/s  o/s 

OMDC Certification No. - OPSTC  13U01274 o/s  13U01377 n/a 14U01561  o/s 14UO1598

CAVCO Certification No.  AC011769-AC011822 AC020516-001  AC 020240-001 n/a AC020458-001 AC020458-001 020486-001

OCASE 147,040 753,684 294,386 284,338 622,127 234,084 2,335,659

OPSTC 273,515 1,288,590 563,384 0 496,443 1,062,812 409,670 4,094,414

PSTC 80,462 383,483 164,107 0 140,336 317,345 116,443 1,202,176

OPSTC - Non Labour 0

Tax Credit Adjustment 0

Total 501,017 2,425,757 1,021,877 0 921,117 2,002,284 760,197 0 0 0 7,632,249

Tax Credit Receipts 0

Tax Credit Receipts 0

Tax Credit Receipts 0

ITCs Claim Greater than PWC Comfort Letter 0

Less: Tax Credits Assigned to 3rd Parties 0

Tax Credits Receivable 501,017 2,425,757 1,021,877 0 921,117 2,002,284 760,197 0 0 0 7,632,249

OCASE - Outstanding 147,040 753,684 294,386 0 284,338 622,127 234,084 0 0 0 2,335,659

OPSTC - Outstanding 273,515 1,288,590 563,384 0 496,443 1,062,812 409,670 0 0 0 4,094,414

PSTC - Outstanding 80,462 383,483 164,107 0 140,336 317,345 116,443 0 0 0 1,202,176

OPSTC - Non Labour Outstanding 0 0 0 0 0 0 0 0 0 0 0

Tax Credit Adjustment  Outstanding 0 0 0 0 0 0 0 0 0 0 0

Tax Credits Receivable (501,017) (2,425,757) (1,021,877) 0 (921,117) (2,002,284) (760,197) 0 0 0 (7,632,249)

Estimated Refundable TC Comfort Letter and Net of TC Filings 501,017 2,425,757 1,020,496 0 921,117 2,002,284 760,197 0 0 0 7,630,868

TC Files 0

Estimated Refundable TC to Earn 501,017 2,425,757 1,020,496 0 921,117 2,002,284 760,197 0 0 0 7,630,868

Amount Over Letter of Comfort 0 0 1,381 0 0 0 0 0 0 0 1,381

Ineligible Amount Over Letter of Comfort 0 1,381 0 0 0 0 0 0 0 1,381

ok ok ok ok ok ok ok ok ok ok
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Grosvenor Park 

ARC Productions Inc

Filed 1 Years Prior (FY 2015)

Production:  THOMAS & FRIENDS 19  BARBIE 2015 DVD Lego

There is no 

place Like Oz ARCADIA

THOMAS & FRIENDS  

20 MAX STEEL

BARBIE FLOATING 

2016 DVD 

BARBIE DVD 2016-

2018

ICE AGE 

HOLIDAY 

SPECIAL ELENA HUSH DRAGONS TARZAN Total

Production Agreement Date 5/28/14 10/31/13 11/7/14 10/20/14 12/22/14 12/19/14 11/10/14 2/17/15 11/10/14 5/15/15 5/3/15 3/3/15 5/7/15 4/1/15

OPSTC Application Date 5/1/14 2/18/14 2/9/14 2/9/14 3/24/15 2/11/15 3/11/15 7/24/15 3/4/15 7/31/15 7/30/15 o/s o/s 7/30/15

OPSTC Certification Date o/s o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s 

PSTC Application Date 5/1/14 2/18/14 7/24/15 2/10/15 7/20/15 7/14/15 7/14/15 7/14/15 7/14/15 7/31/15 7/24/15 o/s 8/5/15 7/30/15

PSTC Certification Date 10/29/14 5/12/14  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s 

2015 OCASE Application Date  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s 

2015 OCASE Certification Date o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s 

OMDC Certification No. - OCASE o/s o/s  o/s  o/s  o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s

OMDC Certification No. - OPSTC o/s o/s  o/s  o/s  o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s

CAVCO Certification No. AC020516-001 AC020458-001  o/s  o/s  o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s

OCASE 429,661 190,136 231,511 215,044 590,244 638,236 383,181 77,072 288,376 513,025 174,906 7,887 135,532 116,244 3,991,054 3,991,053.92 -

OPSTC 624,452 276,023 336,035 313,771 838,306 896,187 540,487 106,851 405,943 712,957 249,758 11,496 188,996 162,113 5,663,374 5,663,374.25 -

PSTC 233,788 102,073 124,268 118,829 321,230 331,653 206,655 39,948 159,425 290,631 93,878 4,256 72,429 68,298 2,167,362 2,167,361.94 -

OPSTC - Non Labour 100,782 44,239 53,860 50,946 137,682 144,534 88,761 17,373 67,744 121,903 40,525 1,843 31,141 28,257 929,589 929,588.52 -

Tax Adjustment (49,484) (49,484) -

Total 1,388,683 612,471 745,673 698,590 1,887,462 2,010,611 1,219,084 241,243 921,488 1,589,032 559,067 25,482 428,097 374,912 12,701,895 14,565.70

Lego + Arcadia + Oz from 2014 Labour, 

transferred into 2015

Tax Credit Receipts 0

Tax Credit Receipts 0

Tax Credit Receipts 0

ITCs Claim Greater than PWC Comfort Letter 0

Less: Tax Credits Assigned to 3rd Parties 0

Tax Credits Receivable 1,388,683 612,471 745,673 698,590 1,887,462 2,010,611 1,219,084 241,243 921,488 1,589,032 559,067 25,482 428,097 374,912 12,701,895

OCASE Oustanding 429,661 190,136 231,511 215,044 590,244 638,236 383,181 77,072 288,376 513,025 174,906 7,887 135,532 116,244 3,991,054

OPSTC - Outstanding 624,452 276,023 336,035 313,771 838,306 896,187 540,487 106,851 405,943 712,957 249,758 11,496 188,996 162,113 5,663,374

PSTC - Outstanding 233,788 102,073 124,268 118,829 321,230 331,653 206,655 39,948 159,425 290,631 93,878 4,256 72,429 68,298 2,167,362

OPSTC - Non Labour Oustanding 100,782 44,239 53,860 50,946 137,682 144,534 88,761 17,373 67,744 121,903 40,525 1,843 31,141 28,257 929,589

Tax Adjustment - Oustanding 0 0 0 0 0 0 0 0 0 (49,484) 0 0 0 0 (49,484)

Tax Credits Receivable (1,388,683) (612,471) (745,673) (698,590) (1,887,462) (2,010,611) (1,219,084) (241,243) (921,488) (1,687,999) (559,067) (25,482) (428,097) (374,912) (12,800,862)

Estimated Refundable TC Comfort Letter and Net of TC Filings 1,377,586 616,180 757,846 771,810 1,887,462 2,010,611 1,219,084 241,243 921,488 1,589,032 559,067 25,482 428,097 374,912 12,779,900

TC Files 0

Estimated Refundable TC to Earn 1,377,586 616,180 757,846 771,810 1,887,462 2,010,611 1,219,084 241,243 921,488 1,589,032 559,067 25,482 428,097 374,912 12,779,900

Amount Over Letter of Comfort 11,098 (3,709) (12,173) (73,220) 0 0 0 0 0 0 0 0 0 0 (78,005)

Ineligible Amount Over Letter of Comfort 11,098 0 0 0 0 0 0 0 0 0 0 0 0 0 11,098

(3,814,440)
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Grosvenor Park 

ARC Productions Inc

Current Year 

Production: ARCADIA

THOMAS & 

FRIENDS  20 MAX STEEL

BARBIE FLOATING 

2016 DVD 

BARBIE DVD 2016-

2018

ICE AGE 

HOLIDAY 

SPECIAL ELENA HUSH DRAGONS TARZAN KODY KAPOW THOMAS 21 Total

Production Agreement Date 12/22/14 12/19/14 11/10/14 2/17/15 11/10/14 5/15/15 5/3/15 3/3/15 5/7/15 4/1/15 10/28/15 3/23/16

OPSTC Application Date 3/24/15 2/11/15 3/11/15 7/24/15 3/4/15 7/31/15 7/30/15 o/s o/s 7/30/15 1/19/16 4/5/16

OPSTC Certification Date  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s o/s o/s

PSTC Application Date 7/20/15 7/14/15 7/14/15 7/14/15 7/14/15 7/31/15 7/24/15 o/s 8/5/15 7/30/15 1/20/16 4/5/16

PSTC Certification Date  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s o/s o/s

2016 OCASE Application Date  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s o/s o/s

2016 OCASE Certification Date  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s  o/s o/s o/s

OMDC Certification No. - OCASE  o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s

OMDC Certification No. - OPSTC  o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s

CAVCO Certification No.  o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s o/s

OCASE 305,805 442,715 242,576 1,857 363,767 48,719 760,496 153,462 299,763 147,913 72,400 2,839,472 2,839,472.20 - 2,680,598.37 158,873.83

OPSTC 426,225 617,449 338,152 2,641 509,347 65,123 1,077,327 212,573 425,475 205,914 99,504 3,979,730 3,979,729.58 - 3,752,136.86 227,592.72

PSTC 157,429 228,370 127,009 971 193,220 24,321 412,465 79,239 166,055 102,091 46,610 1,537,780 1,537,779.66 - 1,444,024.34 93,755.32

OPSTC - Non Labour 56,984 80,744 50,358 387 74,938 9,731 131,480 31,526 50,773 27,728 10,822 525,471 525,471.06 - 525,471.06 -

Tax Adjustment 0 8,882,452.50 8,402,230.63 480,221.87

Total 946,444 1,369,277 758,096 5,855 1,141,272 147,894 2,381,768 0 476,799 942,066 483,646 229,336 8,882,453

Tax Credit Receipts 0

Tax Credit Receipts 0

Tax Credit Receipts 0

ITCs Claim Greater than PWC Comfort Letter 0

Less: Tax Credits Assigned to 3rd Parties 0

Tax Credits Receivable 946,444 1,369,277 758,096 5,855 1,141,272 147,894 2,381,768 0 476,799 942,066 483,646 229,336 8,882,453

OCASE Oustanding 198,028 264,502 152,890 964 196,977 42,892 365,510 0 134,077 119,355 147,913 72,400 1,695,507

OPSTC - Outstanding 269,457 360,771 209,446 1,364 270,148 56,807 505,461 0 184,763 164,887 205,914 99,504 2,328,522

PSTC - Outstanding 99,363 131,250 78,271 501 102,200 21,262 186,102 0 68,465 65,790 102,091 46,610 901,906

OPSTC - Non Labour Oustanding 56,984 80,744 50,358 387 74,938 9,731 131,480 0 31,526 50,773 27,728 10,822 525,471

Tax Adjustment - Oustanding 0 0 0 0 0 0 0 0 0 0 0 0 0

Tax Credits Receivable (623,832) (837,267) (490,965) (3,216) (644,263) (130,692) (1,188,553) 0 (418,831) (400,804) (483,646) (229,336) (5,451,405)

Estimated Refundable TC Comfort Letter and Net of TC Filings 2,613,045 2,381,591 849,607 1,130,474 1,127,090 270,358 2,767,717 17 990,821 1,404,462 3,432,049 2,766,216 19,733,447

TC Files 0

Estimated Refundable TC to Earn 2,613,045 2,381,591 849,607 1,130,474 1,127,090 270,358 2,767,717 17 990,821 1,404,462 3,432,049 2,766,216 19,733,447

Amount Over Letter of Comfort (1,666,602) (1,012,314) (91,511) (1,124,619) 14,182 (122,464) (385,949) (17) (514,022) (462,395) (2,948,403) (2,536,880) (10,850,994)

Ineligible Amount Over Letter of Comfort 0 0 0 0 14,182 0 0 0 0 0 0 0 14,182

ok ok ok
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CHANGE IN FORWARD 

AMOUNT FORWARD DATE FORWARD AMOUNT Early Collection Date Estimated Collections DateOutside Collections Date

479,922 28-Sep-18 29-Dec-18 29-Mar-19

375,265 28-Sep-18 29-Dec-18 29-Mar-19

0 28-Sep-18 29-Dec-18 29-Mar-19

237,910 28-Sep-18 29-Dec-18 29-Mar-19

296,356 28-Sep-18 29-Dec-18 29-Mar-19

17,915 28-Sep-18 29-Dec-18 29-Mar-19

578,565 28-Sep-18 29-Dec-18 29-Mar-19

522,126 28-Sep-18 29-Dec-18 29-Mar-19

345,249 28-Sep-18 29-Dec-18 29-Mar-19

33,373 28-Sep-18 29-Dec-18 29-Mar-19

0

1,187,192 31-Dec-17 31-Mar-18 30-Jun-18

0

1,033,332 31-Dec-17 31-Mar-18 30-Jun-18

0

0 31-Dec-17 31-Mar-18 30-Jun-18

0

552,233 31-Dec-17 31-Mar-18 30-Jun-18

0

686,767 31-Dec-17 31-Mar-18 30-Jun-18

0

127,827 31-Dec-17 31-Mar-18 30-Jun-18

0

1,358,836 31-Dec-17 31-Mar-18 30-Jun-18

1,193,899 31-Dec-17 31-Mar-18 30-Jun-18

1,037,859 31-Dec-17 31-Mar-18 30-Jun-18

87,248 31-Dec-17 31-Mar-18 30-Jun-18

(6,419) 4-Dec-15 1,067,897 28-Sep-17 29-Dec-17 29-Mar-18

(1,761) 4-Dec-15 938,765 28-Sep-17 29-Dec-17 29-Mar-18

(25,246) 4-Dec-15 454,442 28-Sep-17 29-Dec-17 29-Mar-18

(16,143) 4-Dec-15 725,775 28-Sep-17 29-Dec-17 29-Mar-18
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2,537 4-Dec-15 116,244 28-Sep-17 29-Dec-17 29-Mar-18

(24,031) 4-Dec-15 513,025 28-Sep-17 29-Dec-17 29-Mar-18

19,912 5-Dec-15 174,906 28-Sep-17 29-Dec-17 29-Mar-18

(51,151)

(51,151)

(0)

0

(60,176) 4-Dec-15 1,015,303 31-Dec-16 31-Mar-17 30-Jun-17

0

48,517 1,589,784 31-Dec-16 31-Mar-17 30-Jun-17

0

98,223 2,055,521 31-Dec-16 31-Mar-17 30-Jun-17

0

92,308 1,125,491 31-Dec-16 31-Mar-17 30-Jun-17

0

27,940 258,668 31-Dec-16 31-Mar-17 30-Jun-17

0

75,974 384,161 31-Dec-16 31-Mar-17 30-Jun-17

0

73,479 2,331,397 31-Dec-16 31-Mar-17 30-Jun-17

356,265

356,265

(0)

900,724 28-Oct-16 28-Jan-17 28-Apr-17

1,200,851 28-Oct-16 28-Jan-17 28-Apr-17

234,084 28-Oct-16 28-Jan-17 28-Apr-17

0 28-Oct-16 28-Jan-17 28-Apr-17

0

526,113 31-Mar-16 30-Jun-16 30-Sep-16

0

0 31-Mar-16 30-Jun-16 30-Sep-16

0

2,744,427 31-Mar-16 30-Jun-16 30-Sep-16

0

2,026,050 31-Mar-16 30-Jun-16 30-Sep-16
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326,675 31-Jan-16 31-Mar-16

771,960 28-Feb-16 30-Apr-16

482,388 28-Sep-16 29-Dec-16 29-Mar-17

0

43,950 31-Mar-16 30-Jun-16

0

0

0

0

322,093 31-Jan-16 31-Mar-16

742,810 28-Feb-16 30-Apr-16

102,444 31-Dec-15 28-Feb-16 28-May-16

0

281,448 31-Dec-15 28-Feb-16 28-May-16

0

0

0

0

23,457,395

By SPV "Early" "Estimated" "Outside"

Tranche SPV CAD Amount Window Start 1 Window Start 2 Window End
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1 APL 383,892 31-Dec-15 28-Feb-16 28-May-16

2 TFI 648,768 31-Jan-16 31-Mar-16

3 BLII 1,514,770 28-Feb-16 30-Apr-16

4 APL 526,113 31-Mar-16 30-Jun-16 30-Sep-16

5 TFI 2,026,050 31-Mar-16 30-Jun-16 30-Sep-16

6 BLII 2,744,427 31-Mar-16 30-Jun-16 30-Sep-16

7 Arcadia 0 31-Mar-16 30-Jun-16 30-Sep-16

8 APL 43,950 31-Mar-16 30-Jun-16

9 APL 482,388 28-Sep-16 29-Dec-16 29-Mar-17

10 APL 234,084 28-Oct-16 28-Jan-17 28-Apr-17

11 TFI 900,724 28-Oct-16 28-Jan-17 28-Apr-17

12 BLII 1,200,851 28-Oct-16 28-Jan-17 28-Apr-17

13 Arcadia 0 28-Oct-16 28-Jan-17 28-Apr-17

14 APL 1,015,303 31-Dec-16 31-Mar-17 30-Jun-17

15 TFI 2,331,397 31-Dec-16 31-Mar-17 30-Jun-17

16 BLII 2,055,521 31-Dec-16 31-Mar-17 30-Jun-17

17 Arcadia 1,589,784 31-Dec-16 31-Mar-17 30-Jun-17

18 Eggs 1,125,491 31-Dec-16 31-Mar-17 30-Jun-17

19 In the Jungle 258,668 31-Dec-16 31-Mar-17 30-Jun-17

20 Princess 384,161 31-Dec-16 31-Mar-17 30-Jun-17

21 APL 454,442 28-Sep-17 29-Dec-17 29-Mar-18

22 TFI 1,067,897 28-Sep-17 29-Dec-17 29-Mar-18

23 BLII 938,765 28-Sep-17 29-Dec-17 29-Mar-18

24 Arcadia 725,775 28-Sep-17 29-Dec-17 29-Mar-18

25 Eggs 513,025 28-Sep-17 29-Dec-17 29-Mar-18

26 In the Jungle 116,244 28-Sep-17 29-Dec-17 29-Mar-18

27 Princess 174,906 28-Sep-17 29-Dec-17 29-Mar-18

28 TFI 1,187,192 31-Dec-17 31-Mar-18 30-Jun-18

29 BLII 1,033,332 31-Dec-17 31-Mar-18 30-Jun-18

30 APL 0 31-Dec-17 31-Mar-18 30-Jun-18

31 Arcadia 552,233 31-Dec-17 31-Mar-18 30-Jun-18

32 In the Jungle 686,767 31-Dec-17 31-Mar-18 30-Jun-18

33 Eggs 127,827 31-Dec-17 31-Mar-18 30-Jun-18

34 Princess 1,358,836 31-Dec-17 31-Mar-18 30-Jun-18

35 Kick 1,193,899 31-Dec-17 31-Mar-18 30-Jun-18

36 TFI 1,037,859 31-Dec-17 31-Mar-18 30-Jun-18

37 BLII 87,248 31-Dec-17 31-Mar-18 30-Jun-18

38 TFI 479,922 28-Sep-18 29-Dec-18 29-Mar-19

39 BLII 375,265 28-Sep-18 29-Dec-18 29-Mar-19

40 APL 0 28-Sep-18 29-Dec-18 29-Mar-19

41 Arcadia 237,910 28-Sep-18 29-Dec-18 29-Mar-19

42 In the Jungle 296,356 28-Sep-18 29-Dec-18 29-Mar-19

43 Eggs 17,915 28-Sep-18 29-Dec-18 29-Mar-19

44 Princess 578,565 28-Sep-18 29-Dec-18 29-Mar-19

45 Kick 522,126 28-Sep-18 29-Dec-18 29-Mar-19

231



46 TFI 345,249 28-Sep-18 29-Dec-18 29-Mar-19

47 BLII 33,373 28-Sep-18 29-Dec-18 29-Mar-19

Total 33,609,268

In Aggregate
"Early" "Estimated" "Outside"

Tranche CAD Amount Window Start 1 Window Start 2 Window End Associated Tax Credits

Hedged at Close 1 977,876 31-Dec-15 28-Feb-16 28-May-16 2012 OCASE, OPSTC, PSTC credits within Arc Productions Ltd

2 1,910,128 31-Jan-16 31-Mar-16 2012, 2013 OCASE credtis within TFI Settled and replaced on 3/31/16

3 1,514,770 28-Feb-16 30-Apr-16 2012, 2013 OCASE credtis within BLII Used on TF1 Tax credits, balance rolled over on 4/29/16

4 5,296,590 31-Mar-16 30-Jun-16 30-Sep-16 2014 OPSTC, PSTC credits all companies

5 43,950 31-Mar-16 30-Jun-16 2013 OPSTC, PSTC credits within Arc Productions LTD

6 482,388 28-Sep-16 29-Dec-16 29-Mar-17 2013 OCASE credits within APL

7 2,335,659 28-Oct-16 28-Jan-17 28-Apr-17 2014 OCASE credits within all companies

8 8,404,060 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

9 4,042,205 28-Sep-17 29-Dec-17 29-Mar-18 2015 OCASE credits within all companies

Total 25,007,625

Hedged Jan 2016 1 282,091 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

2 2,062,335 29-Dec-17 31-Mar-18 29-Jun-18 2016 OPSTC, PSTC credits within all companies (Partial)

3 789,250 28-Sep-18 29-Dec-18 29-Mar-19 2016 OCASE credits within all companies  (Partial)

Total 3,133,676

Hedged Mar 2016 1 74,174 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

2 1,602,140 29-Dec-17 31-Mar-18 29-Jun-18 2016 OPSTC, PSTC credits within all companies (Partial)

3 656,293 28-Sep-18 29-Dec-18 29-Mar-19 2016 OCASE credits within all companies  (Partial)

Total 2,332,607

Hedged 3/31/16 1 1,910,128 1-Apr-16 2-Aug-16 2012, 2013 OCASE credtis within TFI - now to be used for OCASE BLII as of 4/29/16

Total 1,910,128

Hedged 4/29/16 1 221,621 2-May-16 2-Aug-16 2012, 2013 OCASE credtis within BLII

Hedged 5/4/16 1 (0) 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

2 700,000 29-Dec-17 31-Mar-18 29-Jun-18 2016 OPSTC, PSTC credits within all companies (Partial)

3 300,000 28-Sep-18 29-Dec-18 29-Mar-19 2016 OCASE credits within all companies  (Partial)

Total 1,000,000

Hedged 5/20/16 1 0 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

2 1,175,000 29-Dec-17 31-Mar-18 29-Jun-18 2016 OPSTC, PSTC credits within all companies (Partial)

3 500,000 28-Sep-18 29-Dec-18 29-Mar-19 2016 OCASE credits within all companies  (Partial)

Total 1,675,000

232



Hedged 5/20/16 1 0 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

2 600,000 29-Dec-17 31-Mar-18 29-Jun-18 2016 OPSTC, PSTC credits within all companies (Partial)

3 250,000 28-Sep-18 29-Dec-18 29-Mar-19 2016 OCASE credits within all companies  (Partial)

Total 850,000

Less Settled Amts (3,424,898)

Total Hedged 32,705,760

(51,151) 28-Sep-17 29-Dec-17 29-Mar-18 Excess hedge in 2015 OCASE based on Mar 2016 revised estimated

(593,984) 31-Dec-15 28-Feb-16 28-May-16 Excess hedge 2012 OCASE APL credits

Amount Remaining to Hedge 1 0 30-Dec-16 31-Mar-17 30-Jun-17 2015 OPSTC, PSTC credits within all companies

2 610 29-Dec-17 31-Mar-18 29-Jun-18 2016 OPSTC, PSTC credits within all companies (Partial)

3 12,516 28-Sep-18 29-Dec-18 29-Mar-19 2016 OCASE credits within all companies  (Partial)

Total 13,126
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ICE AGE OCASE (25,593)

Elena OCASE (826,521)

DRAGONS OCASE (291,190)

TARZAN OCASE (423,365)

BARBIE FALL 2016 OCASE (113,797)

BARBIE FLOATING OCASE (335,882)

MAS STEEL OCASE (60,489)

ARCADIA OCASE (34,077)

THOMAS 20 OCASE (685,603)

THOMAS 21 OCASE (690,497)

BARBIE FALL 2016 OCASE (66,746)

KICK OCASE (1,044,252) (4,598,014)

ICE AGE OPSTC (121,163)

Elena OPSTC (1,465,401)

DRAGONS OPSTC (528,782)

TARZAN OPSTC (745,674)

BARBIE FALL 2016 OPSTC (236,339)

BARBIE FLOATING OPSTC (605,343)

MAS STEEL OPSTC (210,687)

ARCADIA OPSTC (44,982)

THOMAS 20 OPSTC (1,277,538)

THOMAS 21 OPSTC (1,426,916)

BARBIE FALL 2016 OPSTC (119,098)

KICK OPSTC (1,747,164) (8,529,087)

ICE AGE PSTC (6,664)

Elena PSTC (475,794)

DRAGONS PSTC (170,849)

TARZAN PSTC (235,422)

BARBIE FALL 2016 PSTC (59,717)

BARBIE FLOATING PSTC (189,249)

MAS STEEL PSTC (59,191)

ARCADIA PSTC (17,509)

THOMAS 20 PSTC (418,450)

THOMAS 21 PSTC (648,802)

BARBIE FALL 2016 PSTC (55,398)

KICK PSTC (640,634) (2,977,679)
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