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Commercial List 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 | PRODUCTIONS INC., BL Il 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 BRITTANY OATES
[Sworn June 19, 2020]

I, BRITTANY OATES, of the City of Toronto, Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. | am a legal assistant in the law firm Goldenberg Nahmias LLP, solicitors for Blazing Productions
Ltd. (“BPL”). | have directly assisted with this matter and as such have knowledge of the matters herein
deposed, except where stated to be based upon information and belief, and where so stated, | believe the

same to be true.

2. BPL is a third party claimant in this proceeding. BPL is party to a Production Services Agreement

dated as of September 21, 2015 (the “PSA”) with the Defendant, Arc Productions Ltd. (“Arc”).

3. The PSA was attached as Appendix “A” to the Fifteenth Report of Deloitte Restructuring Inc. (the
“‘Receiver”) as the receiver of the assets, properties and undertakings of Arc and the other corporate

Defendants (collectively, the “Arc Defendants”).

4. On June 8, 2020, our firm received an e-mail from the Plaintiff's legal counsel attaching a fully
executed amended and restated production services agreement dated as of April ___, 2016, with effect as

of September 21, 2015 between BPL and its now-wholly-owned subsidiary Blazing Samurai Productions



Inc. (an Ontario corporation) (“BSPI”) on the one hand, and Arc and its wholly-owned subsidiary Samurai
Productions Ltd. (“SPL”) on the other hand (the “ARPSA”). The ARPSA is attached hereto and marked as

Exhibit “A”.

5. Included in the June 8, 2020 e-mail from Plaintiff's legal counsel was a notice of assignment &
direction to pay (the “NOA”) dated as of July 13, 2016 executed by Arc, SPL, BPL, and BSPI. A copy of the

NOA is attached hereto and marked as Exhibit “B”.

6. | am advised by Guy Collins, a director of BPL, and verily believe, that the ARPSA delivered to our
firm by Plaintiff's legal counsel was previously unknown to Mr. Collins, and was, in any event, unknown to

the Receiver prior to June 8, 2020.

7. On November 12, 2019, Mr. Collins and the Receiver received an e-mail from Kay & Warburton
Chartered Professional Accountants (“K&W”), the specialist consultants retained by the Receiver to make
application for the Ontario Computer Animation & Special Effects (‘OCASE”), Ontario Production Services
Tax Credit (“OPSTC”), and the federal Film or Video Production Services Tax Credit (“PSTC”) tax credits,
attaching a partially executed amended and restated production services agreement dated as of April ___,
2016, with effect as of September 21, 2015 (the “Unexecuted ARPSA”) between BSPI, on the one hand,
and Arc and SPL on the other hand. The Unexecuted ARPSA is attached hereto and marked as Exhibit

“C” .

8. Included in the November 12, 2019 email from K&W was a breakdown of the tax credits (and the
applicant for each) (the “K&W Breakdown”) and analysis from K&W with respect to the eligibility of the
prospective applicants for the applicable tax credits. The K&W Breakdown is attached hereto and marked

as Exhibit “D-1” and the November 12, 2019 email is attached hereto and marked as Exhibit “D-2”.



9. Each of the OCASE, OPSTC, and PSTC tax credits have been applied for in the name of Arc.
Copies of the OCASE application, the OPSTC application, and OCASE applications are attached hereto

and marked as Exhibit “E-1”, “E-2”, and “E-3".

10. | make this Affidavit in support of BPL's Factum and for no improper purpose.

SWORN BEFORE ME at the City of Toronto,
Province of Ontario, this 19" day of June, 2020.

Brittany Oates

A Commissioner Etc. BRITTANY OATES

Benjamin Cowley



THIS IS EXHIBIT “A” TO THE AFFIDAVIT OF
BRITTANY OATES

SWORN BEFORE ME THIS 19™ DAY OF JUNE, 2020

= (_

A COMMISSIONER ETC.

Benjamin Cowley



AMENDED AND RESTATED PRODUCTION SERVICES AGREEMENT

“Blazing Samurai”

This production services agreement (“Agreement”) is made as of April , 2016 with effect as of
September 21, 2015 (“Effective Date”) between ARC PRODUCTIONS LTD., a corporation continued
under the laws of the Province of Ontario with an office located at 230 Richmond Street East, Toronto,
Ontario, Canada M5A 1P4 (“Arc”), SAMURAI PRODUCTIONS LTD., a wholly-owned subsidiary of
Arc incorporated under the laws of the Province of Ontario with an office located at 364 Richmond Street
West, Suite 100, Toronto, Ontario, Canada M5V 1X6 (“Samurai”’), BLAZING PRODUCTIONS LTD.,
a company organized under the laws of England and Wales with an office located at 10 Coda Centre, 189
Munster Road, London SW6 6AW (“BPL”) and BLAZING SAMURAI PRODUCTIONS INC., a
wholly-owned subsidiary of BPL continued under the laws of the Province of Ontario with an office
located at 497 King Street East, 3rd Floor, Toronto Ontario, Canada, M5A 1L9 (“Producer”). For good
and valuable consideration, the parties agree as follows:

1. Production Services:

(a) BPL is the copyright owner of all right, title and interest in and to the animated feature
film known as “Blazing Samurai” (the “Film”), including all underlying rights sufficient to produce the
Film, and will remain so throughout the period during which Samurai’s services as set out below are
provided in Canada. BPL has entered into a Production Services Agreement with Producer for production
services with respect to the Film and Producer has recommended engaging Samurai to provide certain
services in connection with the Film. Producer, on behalf of BPL and Producer, has agreed to pay
Samurai for its services in accordance with the terms and conditions as set out below.

(b) Pursuant to the terms and conditions of this Agreement, BPL and Producer hereby engage
Samurai on an independent contractor basis, to provide animation production Services (as defined below)
for the animated feature film known as “Blazing Samurai” (the “Film”), with the results and proceeds of
such Services referred to as “Materials”, in accordance with the terms and conditions of this Agreement.
As between Arc and Samurai on the one hand, and Producer and BPL on the other, Producer shall have
all creative approvals and controls in connection with the Services.

(c) Samurai hereby agrees to supply all necessary facilities, personnel, development and
production services, materials, expertise and animation services for the Film subject to and in accordance
with all terms, conditions, and specifications set forth herein (hereinafter collectively “Services™).
Samurai shall devote its best efforts, talents and abilities in connection with the performance of the
Services and shall render the Services in a first class, competent, professional manner.

(d) In accordance with the Production Schedule (as defined below) and the needs of the
production, Producer shall deliver to Samurai the elements listed in Schedule “A” (“Elements to be
Delivered to Samurai”), which schedule and elements may be adjusted by the mutual consent of the
parties. The Services shall be rendered pursuant to Producer’s directions and in accordance with the
critical assumptions of the Film attached hereto as Schedule “B” (“Critical Assumptions”), as such may
be amended from time to time in Producer’s sole discretion upon reasonable notice to Samurai, with the
understanding that material changes outside the scope of the Critical Assumptions may be in excess of the
budget for the Film attached hereto as Schedule “C” (“Budget”) and may constitute a Change Order
Service (as defined below) in accordance with and subject to the terms and conditions of subparagraph (h)
below.



(e) The parties acknowledge that the Budget is adequate to complete the production of the
Film in accordance with the Critical Assumptions and the production schedule attached hereto as
Schedule “D” (“Production Schedule”). Except for any increased costs in the Budget directly relating to
Producer’s failure to adhere to the material aspects of the Critical Assumptions or resulting from Producer
Delays as set out in paragraph 5, Samurai shall be responsible for any expenditure in excess of the
Budget, required to complete and deliver the Elements in accordance with this Agreement, unless pre-
approved in writing by Producer. All Elements (as defined below) shall be submitted to Producer in
accordance with the Production Schedule and the Critical Assumptions and Producer shall have the
opportunity to review and approve all such Elements and request reasonable changes, which changes
Samurai undertakes to complete in a reasonable and timely fashion in accordance with paragraph 6
herein. If Producer requests that Samurai deliver Elements that do not materially adhere to the Critical
Assumptions, Samurai shall notify Producer in writing in the event that any such request constitutes a
Change Order Service (as defined below) in accordance with and subject to the terms and conditions of
subparagraph (h) below.

(f) As part of the Services, Samurai shall supply Producer with the following production
reports: (i) a biweekly itemized cost report, showing overages/underages with an explanation, a sample of
which is attached hereto as Schedule “E” (“Cost Report”) and (ii) weekly production updates including
accurate updates of the progress of each stage in production, in the form of a production report, a sample
of which is attached hereto as Schedule “F” (“Production Report”) The parties agree that the Cost
Report shall track back to the Budget and the Production Schedule.

(g) Producer shall have the right to approve and disapprove Samurai’s key personnel for the
Film (collectively, “Key Personnel”). Producer hereby approves the Key Personnel listed on Schedule
“G” (“Key Personnel Schedule”) attached hereto. If any member of the Key Personnel ceases such
continuing and primary responsibility on the Film, for whatever reason, the Producer shall have the right
to review and approve or disapprove the replacement of such Key Personnel. Services shall include the
exclusive services of Rob Silvestri (“Silvestri”) as the creative lead for Samurai and Co-director of the
Film and the services of Kallan Kagan in the capacity of production executive for Samurai.

(h) Additions/Changes: If Producer (i) requests additional Services other than those defined
herein, or not agreed to by the parties in writing, (ii) requests changes, modifications or alterations so as
to unreasonably expand the scope of the Services, and/or (iii) fails to provide timely approvals pursuant to
paragraph 5 below, (each of the foregoing is referred to herein as a “Change Order Service”) then, prior
to the commencement of such Change Order Service and provided such Change Order Service can be
reasonably completed by Samurai, Samurai shall submit an estimate of the costs and timeline for
completing such Change Order Service (“Change Order Bid”) and Producer shall approve or reject the
Change Order Bid in a timely manner, consistent with the Critical Assumptions of the Film, but in any
event within five (5) business day or same shall be deemed rejected.

(i) Samurai shall deliver to Producer the Materials as specified in the Critical Assumptions,
which shall conform to the technical delivery specifications attached hereto as Schedule “H” (“Technical
Delivery Specifications”). In no event shall delivery of the Elements (as defined below) be later than
May 12, 2017, unless an alternative date is mutually agreed to by the parties in writing in advance (email
is acceptable) (“Delivery Date”).

2. Term: Samurai’s Services shall commence upon execution of this Agreement, and shall
continue until completion of all Services and delivery to and acceptance by Producer of the final elements
of the Film set forth in Schedule “I” (“Elements”) attached hereto, such acceptance not to be
unreasonably withheld.



3. Compensation: All amounts referred to in this Agreement are intended to be in lawful
currency of Canada. Subject to paragraphs 13, 14 and 15 herein and in consideration for the Services to
be provided by Samurai in accordance with this Agreement as well as the representations, warranties and
indemnities provided by Samurai hereunder, Producer shall pay Samurai in full and complete
consideration of the Services, an aggregate amount equal to CAD$21,468,806 less the Samurai
Investment (as set out in paragraph 4 below) (the “Compensation”). The Compensation shall be payable
in accordance with the cash flow schedule attached hereto as Schedule “J” (“Cash Flow Schedule™)
within five (5) business days of Producer’s receipt of an invoice from Samurai. Notwithstanding the
foregoing, the parties acknowledge and agree that the advance fee of CAD$1,100,000 (“Advance Fee”)
shall be payable on or before execution of this Agreement by Producer and CAD$500,000 of such
Advance Fee shall be non-refundable (the “Non-Refundable Advance Fee”). Subject to paragraphs 13,
14 and 15 herein, the parties acknowledge and agree that if Producer fails to pay the Compensation in
accordance with this paragraph 3, the Services shall be suspended until all payments are brought current
and paid by Producer to Samurai as agreed upon herein.

4. Equity Investment: Samurai shall contribute US$1,000,000 converted at the current Bank
of Canada exchange rate of 1.3136 and adjusted to the locked exchange rate applicable at the time of
closing of the financing for the Film (the “Samurai Investment”), which shall form an equity investment
in the Film. The Samurai Investment shall be repaid pari passu alongside other equity investors in the
Film to be negotiated in good faith between the parties and set forth in a recoupment schedule for
proceeds from the Film.

5. Deliveries:

(a) Timely completion and delivery of the Elements in accordance with the quality
requirements outlined herein, the Production Schedule and the Technical Delivery Specifications is of the
essence of this Agreement.

(b) Samurai acknowledges that Producer will incur additional costs and damages if deliveries
from Samurai are not received by Producer on the dates set out in the Production Schedule. Without
limiting any other rights of Producer, if Samurai fails to make any material delivery of any Element on
the date set forth in the Production Schedule for any reason other than Force Majeure (as defined below)
or delays caused by Producer’s late delivery of Elements to be Delivered to Samurai, delays in the
Producer’s approval as set forth in paragraph 6, or Producer extensions to the Production Schedule not
agreed to by Samurai (collectively, “Producer Delays”), the actually incurred production costs of such
delays shall be borne by Samurai, and Samurai shall be responsible for any resulting delay or costs,
damages or losses.

(c) In the event of any Producer Delays, Producer shall be responsible for any production
costs of such delays or costs, damages or losses.

(d) Samurai shall carefully vault and backup all necessary production materials and assets
forming the Elements for delivery to Producer and shall provide Producer with a backup, at the end of the
production of the Elements (individual final elements such as character rigs, models, etc. to be delivered
as set forth in Schedule I).

6. 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 Samurai hereunder. Producer
shall use its best efforts to either approve or disapprove, with instructions on required changes in writing,
each Element within four (4) business days after Producer’s receipt of such submitted Element



(“Approval Period”), by signing off or requesting changes by email. Each Element submitted to
Producer for approval shall not be deemed approved until it is specifically approved by Producer.

(b) If Producer disapproves of a submission, Producer shall give Samurai specific reasons
therefore in accordance with the Critical Assumptions of the Film, and Samurai shall conform such
submission to Producer’s requirements and shall resubmit same to Producer until such time as Producer
approves such Element, provided that Producer’s Approval Period shall be reduced to forty-eight (48)
hours for all such re-submissions. All of Producer’s approvals and/or disapprovals herein shall be
exercised reasonably and consistent with the quality levels required on the Film and as set forth in the
Critical Assumptions.

(c) Producer shall grant approval or provide notes in a timely manner; provided that if any
approval or requests for changes are not timely given as set forth above, Samurai may, at its election: (i)
postpone its delivery obligations by any period of delay caused by Producer’s failure to make approvals
or provide notes as set forth above; and/or (ii) submit a Change Order Bid pursuant to paragraph 1(h)
above. Any delay or postponement due to Producer’s failure to provide approvals and/or notes pursuant
to this paragraph 6 and paragraph 1(h) above and consistent with the Production Schedule and Critical
Assumptions, shall constitute a Producer Delay and be at Producer’s sole cost and expense, including, but
not limited to, the cost and expense of maintaining the Film’s crew throughout the entirety of any such
delay or postponement. Producer’s designee for such approvals shall be Susan Purcell or her designee.

7. Grant of Rights:

(a) Arc and Samurai acknowledge and agree that BPL shall irrevocably, solely and
exclusively own throughout the world in perpetuity all rights of every kind and nature whatsoever,
including, without limitation, the copyright and all rights of copyright, in and to the Materials and
Elements, including the right to use such Materials and Elements in any motion pictures (and ancillary
and derivative works thereof) in any and all means, uses and media, now known or hereafter known,
devised, developed, invented or discovered in perpetuity throughout the universe in all languages. Arc
and Samurai further agree that any and all materials created by Samurai in connection with the Services
and including without limitation, the Materials and Elements (collectively, the “Work”™), constitute
“works made for hire” exclusively commissioned by BPL within the meaning of the United States
Copyright Act of 1976, 17 U.S.C. § 101 et seq., and to be a “work made in the course of employment” in
accordance with the Copyright Act (Canada) and BPL shall be deemed to be and is the original and sole
author of such Work. In the event that a determination is ever made that any such Work does not
constitute a “work made for hire”, then such Work and all rights therein, including, without limitation, all
copyrights throughout the world and renewals and extensions thereof, are hereby deemed to be and are
assigned and transferred to BPL in perpetuity without reservation, condition or limitation in any and all
media, whether now known or hereafter invented. Samurai specifically waives any and all “artist’s
rights,” rights of “droit morale” or any similar rights Samurai may have pursuant to any applicable laws,
in all languages, in or to the Services, the Film, the Work, the Elements and the Materials. BPL shall
have the right, in its sole discretion, to modify, adapt or otherwise alter any of the Work in its sole
discretion. BPL shall have the irrevocable, sole, exclusive and unlimited right, but no obligation, to
produce, publish, distribute, transmit, exhibit, exploit, license, broadcast and re-broadcast the Film and the
Work in whole or in part or any element thereof in any format by any and all means, uses and media, now
or hereafter known, devised, developed, invented or discovered in perpetuity throughout the universe in
all languages. Notwithstanding anything to the contrary contained herein, Arc 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 Samurai prior to and/or while creating the
Materials and/or the Elements (the “Technology”). Arc hereby grants to BPL and BPL’s distributor(s),
an unconditional, perpetual, royalty-free, “gratis”, irrevocable license, throughout the universe to utilize
the Technology and the right to license to BPL’s and each such distributor’s sublicenses and sub-



distributors the Technology solely in connection with the development, production and exploitation of the
Film and/or the Work and any and all ancillary productions including without limitation trailers, DVD
bonus material, proof of concept, but excluding any subsequent production(s) such as sequels, prequels
and/or series.

(b) The rights granted hereunder include, without limitation, all rights, to add to, take from,
translate, or otherwise modify the Elements and the Materials, including the title(s) thereof, in any manner
that BPL may in its discretion determine.

(c) All rights granted and agreed to be granted to BPL hereunder shall be irrevocably vested
in BPL and shall not be subject to rescission by Arc or Samurai for any cause whatsoever. Non-payment,
termination, suspension or expiration of this Agreement for any reason shall not, in any event, affect
BPL’s ownership of materials furnished by it under this Agreement.

(d) Arc and Samurai agree to assist BPL, or its designee, at BPL’s expense, in every
commercially reasonable way to secure BPL’s rights in and to the Work and any copyrights, patents, or
other intellectual property rights relating thereto in any and all countries, including the disclosure to BPL
of all pertinent information and data within Arc’s and Samurai’s reasonable knowledge and possession
with respect thereto, the execution when it is within Arc’s or Samurai’s power to do so of all applications,
specifications, oaths, assignments and all other instruments which BPL shall deem necessary in order to
apply for and obtain such rights and in order to assign and convey to BPL, its successors, assigns and
nominees the sole and exclusive rights, title and interest in and to such Work and any copyrights, patents,
or other intellectual property rights relating thereto. Arc and Samurai further agree that their obligations
to execute or cause to be executed, when it is in their power to do so, any such instrument or papers shall
continue after the termination of this Agreement.

() Arc and Samurai agree that if BPL is unable because of Arc’s or Samurai’s
unavailability, dissolution, mental or physical incapacity, or for any other reason, to secure Arc’s or
Samurai’s signature to apply for or to pursue any application for any United States or foreign patents or
copyright registrations covering the Work assigned to BPL herein, then Arc and Samurai hereby
irrevocably designate and appoint BPL and its duly authorized officers and agents as Arc’s and Samurai’s
agent and attorney in fact, to act for and in Arc’s and Samurai’s behalf and stead to execute and file any
such applications and to do all other lawfully permitted acts to further the prosecution and issuance of
patents and copyright registrations thereon with the same legal force and effect as if executed by Arc or
Samurai.

(f) If any contribution to the Materials and/or the Elements is created by any third party
engaged by Samurai, Samurai shall ensure that it acquires from such third party (and hereby assigns same
to BPL) all rights of every kind and nature in such contribution, and shall submit the form of agreement to
be entered into with such third party to Producer for its prior approval for use in connection with the Film
and all allied and ancillary rights therein and thereto.

(g) Each of Arc and Samurai grant to Producer, on behalf of itself and any employee or third
party engaged by Samurai, an unrestricted license to use Arc’s and Samurai’s name and approved
biography, and the name, likeness and approved biography of any employee or third party engaged by
Samurai, without additional compensation, in any and all media, including without limitation film, audio
and videotape and still photography for purposes of advertising, promoting and publicizing the Film.

8. Credits:

(a) Provided that the Services are satisfactorily performed and completed in accordance with
this Agreement, Producer uses all or part of the Work in an audiovisual work including, but not limited to,
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the Film and subject to the approval of distributors and financiers, Arc and Samurai shall receive the
following screen collective credits: (i) two (2) Executive Producer credits; (i) a Co-director credit for
Rob Silvestri; (iii) a production credit in the end titles substantially as: “Animation Produced at: Arc
Productions Ltd., Toronto and (iv) applicable credits to production personnel rendering Services on the
Film as the parties mutually agree upon.

(b) Except as specified above, all aspects of such credits will be within Producer’s sole
discretion, including without limitation, color, 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 Arc and Samurai 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.

9. Publicity: Following theatrical release of the Film, Arc may make incidental, non-
derogatory statements regarding Samurai’s Services and Producer hereby grants to Arc permission to use
certain audio-visual elements or portions of the Film in streaming format only, not to exceed 30 seconds
of running time (“Snippets”), solely for promotional purposes only in connection with (i) Arc’s in-house
portfolio use; (ii) the solicitation of future work as part of Arc’s pitch portfolio; and, (iii) in presentation
and demonstrative use for non-commercial purposes including streaming parts or all of the Snippets on
Arc’s website (collectively, “Are’s Reel”). Use of the Snippets in Arc’s Reel shall, at all times be
inclusive of direct reference to BPL as copyright owner and Arc shall clearly mark BPL’s copyright
ownership in all materials including without limitation, print, audio-visual, and digital materials. For the
avoidance of doubt, no use of Snippets or Arc’s Reel shall be uploaded or made available on the internet,
with the exception of Arc’s website. Each press release regarding the Services, if any, shall be subject to
the approval of Producer.

10. Representations/Indemnity:

(a) Arc and Samurai represent, covenant and warrant to Producer as follows:

(1) Arc and Samurai are duly organized and existing corporations and are presently
in good standing under the laws of the state / province / region of their formation, and this Agreement
constitutes a valid and binding obligation of Arc and Samurai enforceable in accordance with the terms
hereof.

(i1) Arc and Samurai have the right to enter into this Agreement and to grant sell,
assign, transfer and convey to Producer and BPL all of the rights and privileges herein and therein granted
and agreed to be granted to Producer and BPL, and there are not and will not be outstanding any claims
liens, encumbrances, or rights of any nature in or to the Work, or any part thereof, or any of the literary or
dramatic material contained therein or upon which the Work is or is to be based, which can or will impair
or interfere with any of the rights, licenses or privileges herein to Producer and BPL; and no
authorization, approval or other action by, and no notice to or filing with, any governmental authority or
regulatory body is required that has not been obtained or made whether for the execution, delivery or
performance hereof by Arc or Samurai or for the perfection of or the exercise by Producer of its rights
and remedies hereunder.

(iii) Samurai and/or Arc own and control or will own and control any rights in and to
the Work and all parts thereof and all literary or dramatic material contained therein and upon which the
Work is or is to be based, which rights are required for the full and complete exercise and enjoyment of
all rights, licenses and privileges granted and agreed to be granted to BPL under this Agreement,
including the sole, exclusive and perpetual right to distribute, exhibit and otherwise exploit the Work, and
all parts thereof, and all literary form whatsoever throughout the universe.
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(iv) Neither the Work, nor any part thereof, nor any of the literary or dramatic
material contained therein or upon which the Work is or is to be based, nor the exercise by any person or
entity of any right, license or privilege granted or agreed to be granted to Producer and BPL under this
Agreement, will violate or infringe upon the trademark, trade name, copyright, literary, dramatic, artistic,
personal, private, civil, contract or property rights or rights of privacy, or any other right of any person or
entity, provided, however, that this representation and warranty does not apply to any portion of the Work
which were provided to Samurai by Producer.

W) Arc and Samurai have not and will not sell, assign, transfer, license, sublicense or
convey, or enter into any agreement in writing or otherwise, for the production, distribution, exhibition,
exploitation, marketing, sale, or other disposition of the Work or any rights therein or any material
contained therein or upon which it is based, except to BPL Arc and Samurai have not, will not, assign,
hypothecate, mortgage or pledge the Work or any rights therein, or proceeds thereof, for any purpose
whatsoever without the prior written consent of Producer.

(vi) Arc or Samurai has entered into or will enter into valid and binding written
employment or loan out agreements with all persons rendering services in connection with the Work; any
and all services rendered by said persons will be furnished and rendered as employees-for-hire of Arc or
Samurai, who, as said persons’ employer, will have and fulfill all responsibilities of an employer,
including, without limitation, those arising under any worker’s compensation law, any other legal
requirement or any applicable guild agreement; and the results and proceeds of all said persons’ services
will be “works-made-for-hire” or works made in the course of employment. Samurai agrees to make or
cause to be made when due all payments of compensation which may be required to be remitted to
persons or entities rendering services or furnishing equipment, facilities, rights or other material to
Samurai in connection with the Work and to make such deductions and withholdings from and payments
on account of such compensation (including, without limitation, all payments of taxes and other
contributions which have arisen or may arise out of the services to be rendered or the equipment,
facilities, rights or other material to be furnished by any said persons and entities in connection with the
Work ) as are required or permitted to be deducted and withheld from or paid on account of compensation
paid to said persons and entities under the provisions of applicable laws or regulations or guild
agreements.

(vii) Arc and Samurai will not violate any governmental rule, regulation, law, statute
or ordinance or infringe upon the rights of any persons or entity in connection with the development,
production and/or delivery of the Work.

(viii) Arc and Samurai will cooperate in good faith with Producer in connection with
Producer’s defense of all actions and proceedings affecting title to the Film and/or Work and the rights
affected herein and will obtain and furnish to Producer, upon demand, such releases and subordinations of
claims or liens which may be required to maintain the priority of BPL’s rights hereunder.

(ix) Neither the Work nor any portion thereof is in the public domain anywhere in the
world.

(b) Producer hereby represents and warrants to Arc and Samurai that Producer is a valid
company organized in and in compliance with the laws of the state / province / region of its formation,
has the full right, power, legal capacity, and authority to enter into and fully perform this Agreement and
to grant the rights granted hereunder, and this Agreement constitutes a valid and binding obligation of
Producer enforceable in accordance with the terms hereof.

(c) Arc and Samurai shall defend, indemnify and otherwise hold Producer, its affiliates
(including but not limited to BPL, Mass Animation LLC and BS Prod Co Inc.), officers, directors,
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employees, agents, successors, licensees and assigns harmless from and against any and all claims,
demands, liability or expense (including reasonable outside attorneys’ fees) arising out of or resulting
from any breach of Arc’s or Samurai’s representations, warranties and agreements hereunder. Producer
shall defend, indemnify and otherwise hold Arc and Samurai and each of their affiliates, officers,
directors, employees, agents, successors, licensees and assigns harmless from and against any and all
claims, demands, expenses, liabilities or expenses (including reasonable outside attorneys’ fees) arising
solely and directly out of the development, production and/or exploitation of the Film, except for such
claims, demands, expenses, or liabilities arising out of or related to the breach by Arc or Samurai of any
warranty, agreement or representation made by Arc or Samurai hereunder and/or the negligence and/or
wrongful acts of Arc’s or Samurai’s employees, independent contractors and/or sub-contractors. The
indemnified party shall provide detailed written notice (email is not acceptable) of the nature of the claim
that has been asserted against the indemnified party. The indemnified party shall cooperate fully with the
indemnifying party and will perform such acts and deeds consistent herewith as may be reasonably
necessary and prudent and requested by the indemnifying party in the performance of the indemnifying
party’s obligations to defend and/or indemnify hereunder, provided, however, that such cooperation by
the indemnified party shall be at the sole cost and expense of the indemnifying party. In the event of any
claim or service of process upon a party involving the indemnification hereinbefore set forth, the party
receiving such notice shall promptly notify the other of the claim. The indemnifying party shall promptly
adjust, settle, defend or otherwise dispose of such claim at its sole cost. If it so elects, the indemnified
party shall have the right at its sole cost to engage its own counsel in connection with such claim. In the
event that the indemnified party determines that the indemnifying party is not diligently and continuously
defending any such claim, the indemnified party shall have the right, on its own behalf and as attorney-in-
fact for indemnifying party, to adjust, settle, defend or otherwise dispose of such claim. Any costs
incurred by the indemnified party in connection therewith shall be promptly reimbursed by the
indemnifying party, and if the indemnifying party fails to so reimburse the indemnified party, the
indemnified party shall be entitled to deduct such amounts from any other sums payable to the
indemnifying party under this Agreement or any other agreement between the parties. No action by the
indemnified party in exercising its rights hereunder including without limitation adjusting, settling,
defending and/or otherwise disposing of any such claim shall be deemed a waiver or release of any of its
rights and remedies against the indemnifying party all of which rights and remedies are expressly
reserved by the indemnified party.

11. Confidentiality: Arc and Samurai agree that they shall not at any time, either during or after
the performance of the Services, use or disclose, or authorize anyone else to use or disclose, any Work
and/or information concerning the Producer, the co-producers, the investors and the financiers, the lender,
the Services and/or Film and/or any other information which comes into the possession of Arc or
Samurai, except as may be necessary in the normal course of performing the Services, without the express
written consent of Producer (email is not acceptable) which consent shall be given or withheld in
Producer’s sole discretion. Arc and Samurai shall undertake prudent precautions to ensure that the Work
shall be protected from unauthorized taking or copying. Materials including, without limitation, all
Elements Delivered to Samurai by Producer or created by Samurai hereunder shall only be used by Arc or
Samurai for purposes allowed hereunder.

12. Insurance Coverage: At all times during the providing of the Services hereunder, Arc shall
maintain general liability insurance and shall provide coverage thereunder for Producer, its distributors,
designees, assignees, licensees and co-production and related and affiliated entities. Arc shall provide
certificates to Producer evidencing such coverage. On or before January 1, 2016 and continuing for not
less than three (3) years from the date of initial release of the Film in any media, BPL shall secure and
maintain errors and omissions liability insurance with a limit of liability of not less than CAD$1,000,000
for a single occurrence and not less than CAD$3,000,000 in the aggregate for multiple claims arising
from a single occurrence or such other limits of liability which Producer approves as appropriate for the
Film based upon its budget and any other contributing factors determined by Producer. Arc and Samurai




13

shall be added as additional insured parties under such insurance policy. Producer shall deliver to Arc
appropriate certificates evidencing such coverage together with a copy of the policy if so requested by
Arc. The parties agree that all policies of insurance required hereunder shall include a provision requiring
the insurance company to give the other party prompt notice, in writing by registered mail at least thirty
(30) days in advance of any effective date on which such coverage is to be cancelled, modified, reduced
or otherwise altered in any material way which may affect the other party’s right to coverage hereunder.
All insurance policies hereunder shall be primary and not subject to reduction by any insurance which the
party, its distributors, designees, assignees, licensees and co-production related and affiliated entities may
elect to take on its / their own behalf. The provisions of this paragraph shall not be construed so as to
limit, diminish, abrogate or otherwise affect any obligation, representation, warranty or agreement of the
party or any obligation on the party to indemnify the other party, its distributors, designees, assignees,
licensees and co-production related and affiliated entities. If coverage is written on a claims-made basis,
each policy shall include a retroactive date that is no later than the date that services are first performed by
Arc hereunder. If any claim is made against a party with respect to the Film, and/or the Work or any
rights pertaining thereto which would be covered by the other party’s insurance, the party will promptly
advise the other party in writing of the existence and details of such claim. The parties will cooperate
with each other and the insurance carriers with respect to any such claim and abide by Producer’s or Arc’s
instructions (as the case may be) with respect thereto. Neither party will, without the consent of the other
party, do or fail to do any act or thing which would adversely affect the rights of the other party or any of
the insurance carriers.

13. Force Majeure: If any party is unable to perform its obligations by reason of an event or
occurrence beyond a party’s reasonable control (including without limitation fire, flood, epidemic,
earthquake, explosion, accident, Act of God, public enemy riot, civil disturbance or war) (each an event
of “Force Majeure”), Producer shall be entitled to suspend performance of Samurai’s obligations and its
own obligations hereunder until the cause of inability is removed. If the suspension continues for
fourteen (14) consecutive days or one (1) month or more (in the aggregate), then without prejudice to
either party’s rights and remedies hereunder in law or at equity, either party shall be entitled to terminate
this Agreement and in such event, Producer shall have no further obligations to pay any monies (other
than the Non-Refundable Advance Fee to the extent not yet paid to Samurai, plus the Compensation set
forth in paragraph 3 due to Samurai pursuant to the Cash Flow Schedule but not yet paid by Producer,
including costs incurred by Samurai or Arc but not yet invoiced and commitments made by Samurai or
Arc to third parties in respect of the Film at the time of such termination), but BPL shall at all times retain
all rights granted to it hereunder in respect of the Work and Film including all rights in all Work of any
type or nature relating thereto whether or not such Work has been fully developed, produced and/or post
produced as of the date of such termination.

14. Suspension/Termination:

(a) Producer shall have the right to suspend this Agreement and its obligations under this
Agreement in whole or in part upon written notice to Arc and Samurai (email is unacceptable) whenever a
Disability (as defined below), default or event of Force Majeure (in accordance with paragraph 13 above)
is in effect. Such suspension shall continue for the duration of the Disability, default or event of Force
Majeure plus such additional period as may reasonably be required by Producer in Producer’s sole
discretion to make preparation for resumption of the Services (as applicable) herein. If Producer suspends
this Agreement in whole or in part, Arc and Samurai shall forthwith exercise all rights of suspension
provided in favor of Arc or Samurai in all contracts with production personnel, unless otherwise directed
by Producer in writing (email is unacceptable). Arc and Samurai agree that they shall include suspension
clauses consistent with the terms of this suspension clause in all such contracts of its production
personnel. For the purposes hereof, “Disability” shall mean if Samurai is unable to render fully any of
the Services hereunder for a period of ten (10) consecutive business days due to any change which
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materially detracts from Samurai’s performance of the Services to the full extent required by Producer
hereunder, or legal disability.

(b) Producer shall have the right to require Samurai and/or Arc to terminate the services of
any person rendering Services with respect to the Film by virtue of an agreement with Samurai to provide
such Services, and Producer shall have the right to terminate this Agreement (‘“Termination Rights”),
upon giving notice to Samurai of its election to do so (email is unacceptable), if at any time during the
production of or prior to the delivery of the Materials and the Film:

(i) Arc or Samurai (A)shall fail to materially perform or observe or shall be in
material breach of any material term, covenant or agreement contained in this Agreement as reasonably
determined by Producer, (B) is not in compliance with the Production Schedule, or (C) is not in
compliance with the Budget (provided such non-compliances in (B) and (C) are not due to any delay or
other conduct on the part of Producer), and any such failure or breach remains un-remedied for ten (10)
business days, or five (5) business days if the exigencies of the production so requires, after written notice
(email is not acceptable) thereof has been given by Producer to Arc and Samurai specifying the actions to
be taken by Arc or Samurai to cure the breach which actions must be taken by Arc or Samurai prior to the
close of business on the tenth or fifth (as the case may be) business day after written notice to Arc and
Samurai;

(il)) an event of Force Majeure occurs and continues for a period of fourteen (14)
consecutive days or longer or in the aggregate for one month or longer, as set out in paragraph 13 above;

(iii)) Arc and/or Samurai admits in writing its inability to pay its debts generally as they
become due, commits an act of bankruptcy or insolvency, or files any petition or action for relief under
any bankruptcy, re-organization, insolvency or moratorium law, or any other law or laws for the relief of,
or relating to, debtors or to take any action in furtherance of the foregoing;

(iv) an involuntary petition is filed under any bankruptcy statute against Arc or a
receiver or trustee is appointed to take possession of the property of Arc; or

(v) it becomes unlawful for Arc or Samurai to perform or carry out any of its
obligations under this Agreement.

(c) In addition to the right to terminate the Agreement in the event of Force Majeure as set
out in paragraph 13 above, Samurai shall have the right to suspend the Services, and Arc and Samurai
shall have the right to terminate this Agreement (“Arc Termination Rights”), upon giving notice to
Producer of their election to do so, if at any time during the production of or prior to the final delivery of
the Elements, Producer shall fail to compensate Samurai in accordance with the terms of paragraph 3 of
this Agreement, and any such failure or breach remains un-remedied for ten (10) business days, after
written notice (email is not acceptable) thereof has been given by Arc and Samurai to Producer specifying
the actions to be taken by Producer to cure the breach which actions must be taken by Producer prior to
the close of business on the tenth business day after written notice to Producer.

(d) Ifthis Agreement is terminated, the following shall apply:
(i) Samurai and Arc shall immediately deliver to Producer or its designee all Work
and properties of any sort or nature (including but not limited to all animation files, animation models,

animation rigs, contracts, records, books, preprints and any and all other production materials) in its
possession or under its control relating to the Film;
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(i1) to the extent not previously assigned to BPL, Arc and Samurai shall assign to BPL
all contracts and any remaining right, title and interest, in and to the copyright to the Work; and

(iil) Arc and Samurai agree to execute and deliver to Producer any other documents
consistent herewith that Producer considers necessary or desirable to evidence, effectuate or enforce this
Agreement after having the opportunity to review for up to five (5) business days. In case of Arc’s or
Samurai’s refusal or failure to so execute or deliver, or cause to be so executed and delivered, any
document or instrument, then in such event, Arc and Samurai hereby irrevocably and unconditionally
nominate, constitute and appoint Producer as Arc’s and Samurai’s true and lawful attorney-in-fact, and
Producer shall therefore be deemed to be Arc’s and Samurai’s true and lawful attorney-in-fact solely to
execute and deliver all of such documents, instruments and assignments in Arc’s or Samurai’s name and
on Arc’s or Samurai’s behalf and such power is coupled with an interest with full power of substitution
and delegation.

(e) Upon such termination, Producer shall have the right to do any of the following:
(i) assume complete supervision and control of the production of the Film;

(i1) exercise all rights of Arc and Samurai with respect to the Film under all contracts
which were entered into by Arc or Samurai or any entity related to Arc;

(iii) upon providing prior written reasonable notice to Arc, enter upon Arc’s premises
where any Work may be (and Arc shall, upon receipt of that notice cause Producer to be accorded access
to any other premises where Work may be) and take possession thereof, remove, keep, and store any
Work or any portion thereof, or put a custodian in charge thereof, and take such other measures as
Producer shall determine in connection therewith.

(f) In the event this Agreement has been terminated by Producer, Arc or Samurai for
whatever reason in accordance with this paragraph 14 or paragraph 13, Samurai shall be entitled to retain
in full the Non-Refundable Advance Fee paid to Samurai in accordance with paragraph 3 above. In the
event of termination of this Agreement for breach or default by Arc or Samurai, Samurai shall not be
entitled to any further Compensation beyond the Non-Refundable Advance Fee. In the event that
Producer is required to engage a person or entity to complete the Services which were to have been
completed by Samurai hereunder but which have not been completed by Samurai due to termination of
this Agreement by Producer as a result of a breach of the Agreement by Arc or Samurai, Samurai and/or
Arc shall not be entitled to any further Compensation beyond the Non-Refundable Advance Fee and
Producer shall have the right to offset its costs and expenses in engaging the person or entity to complete
the Services against any other amounts (excluding the Non-Refundable Advance Fee) that would
otherwise be payable to Samurai hereunder. In the event of termination of this Agreement for breach or
default herein by Producer or Force Majeure as set out in paragraph 13, Samurai shall be entitled to
receive the Non-Refundable Advance Fee plus the Compensation set forth in paragraph 3 due to Samurai
but not yet paid by Producer (including costs incurred by Samurai but not yet invoiced and commitments
made by Arc or Samurai to third parties in respect of the Film at the time of such termination).

(g) Producer shall have the irrevocable right to take over the production of the Work, and/or
assume complete and sole control over all matters regarding the Work or terminate this Agreement
(“Take-Over Rights”), upon giving notice to Arc and Samurai of its election to do so (email is not
acceptable), if at any time during the production or prior to the delivery of the Work to Producer or its
designee any of the following has occurred:

(i) The production costs of the Work at any time exceed by ten percent (10%) or more
of the amount of the budget for the Work, plus any approved overages with respect thereto (“Samurai
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Provider Costs”), or the then estimated final production costs of the Work (as the case may be) exceed
the applicable budget by ten percent (10%) or more, provided (A) such excess production costs are not
due to any delay or other conduct on the part of Producer and (B) Samurai refuses to be solely responsible
for such overages within ten (10) business days of receipt of a written demand (email is not acceptable)
by Producer to confirm such responsibility to Producer and to pay the overage amount;

(i1)) The rendering of the Services for the Materials is one (1) month or more behind the
Production Schedule dates provided herein plus any approved extensions in such production schedule for
each benchmark of production, provided (A) such delay is not due to any delay or other conduct on the
part of Producer and (B) Samurai refuses to or is unable to correct such delay within ten (10) business
days of receipt of written notice thereof (email is not acceptable) by Producer; or

(iii) Arc or Samurai has failed to materially perform any material obligation, covenant
or condition of this Agreement, provided that in the event of such default, Producer shall not exercise its
Take-Over Rights hereunder unless Arc or Samurai fails to cure such default within ten (10) business
days of receiving written notice (email is not acceptable) of such default and Arc or Samurai fails to take
the actions specified by Producer in the notice as the actions which Arc or Samurai must take to cure the
breach, such actions must be taken by Arc or Samurai prior to the close of business on the tenth (10™)
business day after written notice to Arc and Samurai.

(h) Arc and Samurai hereby agree to cooperate fully with Producer in connection with the
exercise by Producer of its Take-Over Rights and to take such 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, Arc and Samurai shall immediately and irrevocably assign,
transfer and convey to Producer any and all rights granted to Arc and Samurai by Producer under this
Agreement.

(i) Nothing in this paragraph 14 shall be construed so as to limit or impair any other rights or
remedies Producer may have under this Agreement, or at law and/or in equity by reason of any default by
Arc or Samurai in the performance of its obligations under this Agreement nor shall the exercise by
Producer of its Take-Over Rights constitute an election of remedies by Producer.

15. Remedies: In addition to the remedies set forth in paragraph 14 herein, the following shall
apply:

(a) Arc and Samurai agree that in the event of a failure by Producer of its obligations
hereunder, the damage, if any, caused to Arc and Samurai thereby, shall not be irreparable or otherwise
sufficient to give rise to the right to seek or to obtain injunctive or other equitable relief on the part of Arc
or Samurai, and Arc’s and Samurai’s rights in such event shall be limited to the right to seek damages
only. In no event shall Arc or Samurai be entitled to rescind this Agreement or any of the rights granted
hereunder or to enjoin or restrain the development, production, distribution or exploitation of the Work or
the Film, or the exploitation of any right granted to BPL herein or otherwise controlled or owned by BPL.

(b) In the event Arc or Samurai is in breach of any provision of this Agreement, in addition
to any and all other remedies, whether at law, in equity or otherwise hereunder, which might be available
to Producer, Arc and Samurai acknowledge and agree that the Services and products being provided to
Producer hereunder are of a unique nature such that the injury and damage resulting from any default or
breach by Arc or Samurai shall not be adequately compensated by a remedy at law, therefore, Producer
shall be entitled to seek and to obtain injunctive and other equitable relief.

(c) In the event the Services hereunder are terminated for any reason, Producer shall be
entitled to complete the production of the Film without the inclusion of the Services and/or shall be
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entitled to nominate another company to take over and complete the Services without the use of Arc’s
facilities.

16. Effect of Termination: The termination of this Agreement for any reason shall not affect
BPL’s ownership of the Work and/or any rights granted to Producer hereunder or otherwise controlled or
owned by Producer or relieve either party of its obligations pursuant to that party’s insurance obligations
and their representations, warranties and indemnities hereunder.

17. Canadian Tax Credits and Rebates:

(a) The parties mutually acknowledge that Producer intends to produce the proposed Film so
as to qualify for the federal Canadian Film or Video Production Services Tax Credit (“Federal Credit”)
pursuant to the Income Tax Act (Canada) and the guidelines of the Canadian Audio-Visual Certification
Office (“CAVCO”). Additionally, the parties mutually acknowledge that Producer intends to produce the
Film so as to qualify for the Ontario Production Services Tax Credit (“OPSTC Tax Credit”) and the
Ontario Computer Animation and Special Effects Tax Credit (“OCASE Tax Credit” together with
OPSTC Tax Credit, the “Ontario Credits”) contemplated in Section 43.10 and Section 43.8 respectively
of the Corporations Act (Ontario), and all other applicable legislation, regulations, bulletins, guidelines
and policies (draft or otherwise) issued in connection therewith (the Federal Credit and the Ontario
Credits shall be collectively referred to herein as the “Tax Credits”). Arc and Samurai agree to cooperate
with Producer to the extent necessary for the Film to qualify as set forth above. For the avoidance of
doubt, Arc and Samurai acknowledge and agree that Producer alone shall be entitled to all Tax Credits
available in respect of the Services and/or the Film. In that regard and with respect to the OCASE Tax
Credit, Arc and Samurai agree that Samurai shall claim and collect said OCASE Tax Credit and shall hold
same in trust and on behalf solely of Producer, as a fiduciary of Producer. Subject to the terms and
conditions of this Agreement, Producer agrees to make one or more advances (the “OCASE Advances”)
to Samurai to be used by Samurai for the sole and exclusive purpose of paying for the Production
Services in accordance with this Agreement. The parties hereto agree that Samurai shall repay to Producer
by cheque or wire transfer (and for certainty, not by way of set-off), that portion of the Production
Financing equal to the OCASE Tax Credit within ten (10) days of the receipt by Samurai of the OCASE
Tax Credit.

(b) Samurai shall be responsible for the timely preparation and submission of all applications
relating to the OCASE Tax Credit and Samurai shall cooperate with Producer to maximize the Tax
Credits and assist with the collection thereof. The Budget includes a fee (the “Administration Fee”) for
Samurai’s services in preparing and submitting the OCASE Tax Credit application and all necessary
documentation and correspondence, which Producer has approved as a part of the Budget.

18. Assignment: Arc and Samurai shall not have the right to assign this Agreement in whole or
in part or delegate their obligations in whole or in part without the prior written consent of Producer
which may be withheld in Producer’s sole discretion. Producer shall have the right to assign this
Agreement in whole or in part and delegate its obligations in whole or in part at any time. This
Agreement and the rights arising under this Agreement will enure to the benefit of and be binding on the
parties and their respective permitted successors and permitted assigns.

19. Dispute Resolution: Any dispute arising under or related to the entering into, execution
and/or performance of this Agreement shall be submitted to binding arbitration before a mutually
agreeable arbitrator (selected by the parties; failing which, selected by a court of competent jurisdiction)
who is knowledgeable in the field of animation of a feature films; such arbitration shall be conducted in
Toronto, Ontario and shall be conducted in accordance with applicable arbitration laws of Ontario.
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20. Governing Law: This Agreement shall be governed by and construed under the laws of the
Province of Ontario and laws of Canada applicable therein.

21. Miscellaneous:

(a) Severability: If any provision of this Agreement is held by a court of competent
jurisdiction to be contrary to law, then the remaining provisions of this Agreement will remain in full
force and effect.

(b) No Waiver: No failure or delay in exercising any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or
further exercise thereof or the exercise of any other right, power or privilege hereunder.

(c) Entire Agreement: This Agreement sets forth the entire understanding of the parties as to
its subject matter hereof and supersedes all prior and contemporaneous discussions, negotiations,
documents and agreements (whether oral or written) with respect to the subject matter hereof. This
Agreement may not be modified except in a writing executed by both parties (email is not acceptable).

(d) Headings: The headings contained herein are for convenient reference only. They shall
not be used in any way to govern, limit, modify or construe this Agreement and shall not be given any
legal effect.

(e) Relationship: This Agreement does not constitute a joint venture or partnership of any
kind between the parties hereto.

(f) Notices: All notices, requests, demands or other communications required or permitted to
be given by one party to another under this Agreement (each, a “Notice”) shall be given in writing and
delivered by personal delivery or delivery by recognized national courier or delivered by registered mail,
postage prepaid, addressed to the respective parties’ addresses which are designated below or at such
other address at which the addressee may from time to time notify the addressor. Email is only an
acceptable form of Notice hereunder in those instances where email is specifically set forth herein as
acceptable, and in such event, the email addresses below shall be the acceptable for Notice hereunder:

For BPL:

Blazing Productions Ltd.
10 Coda Centre

189 Munster Road
London SW6 6AW

with a copy to

Mass Animation

1524F Cloverfield Blvd.

Santa Monica, CA 90404

Attn: Susan R. Purcell, VP Business Affairs
susan(@massanimation.com
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For Producer:

Blazing Samurai Productions Inc.
497 King Street East, 3rd Floor
Toronto, Ontario M5A 119

Attn: Len Pendergast
len@globalincentivesinc.com

with a copy to

Mass Animation

1524F Cloverfield Blvd.

Santa Monica, CA 90404

Attn: Susan R. Purcell, VP Business Affairs
susan(@massanimation.com

For Arc and Samurai:

364 Richmond Street West, Suite 100

Toronto, Ontario M5V 1X6

Attn: Peter Kozik, Executive Vice-President and CFO
Peter.Kozik@arcproductions.com

(g) Electronic Signatures; Counterparts: The parties agree that copies of this Agreement may
be executed and transmitted by facsimile or electronically in either Tagged Image Format Files (“TIFF”)
or Portable Document Format (“PDF”) and that such facsimile or electronic signatures shall be as binding
and enforceable as an originally signed signature. The parties further agree that copies of this Agreement
may be executed in counterpart with the understanding that copies of this Agreement to which are
attached all such signature pages as signed by each party shall constitute enforceable copies of this
Agreement.

(h) Survival: All representations, warranties and indemnities made herein by the parties, and
all rights granted to the parties herein shall survive the execution, delivery, suspension, expiration and
termination of this Agreement or any provision hereof.

(i) Schedules: The following Schedules are attached to this Agreement, incorporated by
reference and form an integral part hereof:

Schedule A - Elements to be Delivered to Samurai
Schedule B - Critical Assumptions

Schedule C - Budget

Schedule D - Production Schedule

Schedule E - Cost Report

Schedule F - Production Report

Schedule G - Key Personnel

Schedule H - Technical Delivery Specifications
Schedule I - Elements For Delivery

Schedule J - Cash Flow Schedule

[signature page to follow]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above

written,

PRODUCTIONS LTL
Per:

Name: Pcter\Kozhk
Title:  Executive Vice President & CFO

BLAZING PRODUCTIONS LTD.

- oo B L

Name: Susan Purcell
Title:  Director

DEZIEIR

SA URAI PR lﬁONSIC
Per:

Name: Peter Kozi_
Title:  Chief Fmancml Officer

BLAZING SAMURAI PRODUCTIONS INC.

Per: &A«, & |{L\__.

Name: Susan Purcell
Title:  Director
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SCHEDULE “A”
Elements to be Delivered to Samurai
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SCHEDULE “B”
Critical Assumptions
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SCHEDULE “C”
Budget
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SCHEDULE “D”
Production Schedule
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SCHEDULE “E”
Cost Report
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SCHEDULE “F”
Production Report
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SCHEDULE “G”
Key Personnel
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SCHEDULE “H”
Technical Delivery Specifications
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SCHEDULE “I”
Elements for Delivery
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SCHEDULE “J”
Cash Flow Schedule
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THIS IS EXHIBIT “B” TO THE AFFIDAVIT OF
BRITTANY OATES

SWORN BEFORE ME THIS 19™ DAY OF JUNE, 2020

o -
T z  —
__4——:7',__— 7

A COMMISSIONER ETC.

Benjamin Cowley



32

NOTICE OF ASSIGNMENT & DIRECTION TO PAY

As of July 13,2016

From: Arc Productions Ltd. and Samurai Productions Ltd., a wholly owned subsidiary of Arc
Productions Ltd. (collectively “Arc™)

To:  Blazing Productions Ltd. (“BPL”) and Blazing Samurai Productions Inc., a wholly
owned subsidiary of BPL (collectively, the “Producer”)

Re:  Amended and Restated Production Services Agreement dated as of April ___, 2016,
among Arc and the Producer (the “Agreement”)

Dear Sirs:

Arc hereby gives Producer notice that it has assigned to Grosvenor Park Media Fund LP (the
“Lender”) all its right, title, benefit and interest in and to the sums identified below payable
pursuant to the Agreement.

You are hereby irrevocably and unconditionally instructed to:

(@  pay to the Lender via certified cheque delivered to 1310 Montana Avenue, 2™
Floor, Santa Monica, California, USA 90403, Attention: Donald Starr or wire
transfer to such bank account as the Lender may instruct Studio in writing, the
following amounts payable by you under the Agreement (the “Assigned
Amounts”):

Amount Date

CDN$1,050,000 July 20, 2016

(b)  The undersigned irrevocably and unconditionally authorizes and instructs you to
comply with the directions from time to time of the Lender in relation to the
Agsigned Amounts.

C PRODUCTIANS LTP. s@/fﬂoﬁj LTD.
Pes: it Per: I~

Authorized $igning Officer Authol"izEd Signing Officer

ACKNOWLEDGED AND ACCEPTED this __ day of July, 2016.
BLAZING PRODUCTIONS LTD. BLAZING SAMURAI PRODUCTIONS INC.

. Per: ‘(/,}LL QV\«Q’(/’ Per: WG/K

Authéfized Signing Officer ,Dweclo.  Authorized Signing Officer




33

THIS IS EXHIBIT “C” TO THE AFFIDAVIT OF
BRITTANY OATES

SWORN BEFORE ME THIS 19™ DAY OF JUNE, 2020

== ‘/“ i -
o - i
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o
A

A COMMISSIONER ETC.

Benjamin Cowley
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AMENDED AND RESTATED PRODUCTION SERVICES AGREEMENT
“Blazing Samurai”

This production services agreement (“Agreement”) is made as of April , 2016 with effect as of
September 21, 2015 (“Effective Date”) between ARC PRODUCTIONS LTD.,, a corporation continued
under the laws of the Province of Ontario with an office located at 230 Richmond Street East, Toronto,
Ontario, Canada M5A 1P4 (“Arc”), SAMURAI PRODUCTIONS LTD., a wholly-owned subsidiary of
Arc incorporated under the laws of the Province of Ontario with an office located at 364 Richmond Street
West, Suite 100, Toronto, Ontario, Canada M3V 1X6 (“Samurai”) and BLAZING SAMURAI
PRODUCTIONS INC., a wholly-owned subsidiary of Global Film Production Services Inc.
incorporated under the laws of the Province of Ontario with an office located at 497 King Street East, 3rd
Floor, Toronto Ontario, Canada, M5A IL9 (“Producer”). For good and valuable consideration, the
parties agree as follows:

1. Production Services:

(a) Pursuant to the terms and conditions of this Agreement, Producer hereby engages
Samurai on an independent contractor basis, to provide animation production Services (as defined below)
for the animated feature film known as “Blazing Samurai” (the “Film’), with the results and proceeds of
such Services referred to as “Materials”, in accordance with the terms and conditions of this Agreement.
As between Arc and Samurai on the one hand, and Producer on the other, Producer shall have all creative
approvals and controls in connection with the Services.

(b) Samurai hereby agrees to supply all necessary facilities, personnel, development and
production services, materials, expertise and animation services for the Film subject to and in accordance
with all terms, conditions, and specifications set forth herein (hereinafter collectively “Services™).
Samurai shall devote its best efforts, talents and abilities in connection with the performance of the
Services and shall render the Services in a first class, competent, professional manner.

(c) In accordance with the Production Schedule (as defined below) and the needs of the
production, Producer shall deliver to Samurai the elements listed in Schedule “A" (“Elements to be
Delivered to Samurai"), which schedule and elements may be adjusted by the mutual consent of the
parties. The Services shall be rendered pursuant to Producer’s directions and in accordance with the
critical assumptions of the Film attached hereto as Schedule “B” (“Critical Assumptions”), as such may
be amended from time to time in Producer’s sole discretion upon reasonable notice to Samurai, with the
understanding that material changes ocutside the scope of the Critical Assumptions may be in excess of the
budget for the Film attached hereto as Schedule “C” (“Budget”) and may constitute a Change Order
Service (as defined below) in accordance with and subject to the terms and conditions of subparagraph (g)
below.

(d) The parties acknowledge that the Budget is adequate to complete the production of the
Film in accordance with the Critical Assumptions and the production schedule attached hereto as
Schedule “D” (“Preduction Schedule”). Except for any increased costs in the Budget directly relating to
Producer’s failure to adhere to the material aspects of the Critical Assumptions or resulting from Producer
Delays as set out in paragraph 5, Samurai shall be responsible for any expenditure in excess of the
Budget, required to complete and deliver the Elements in accordance with this Agreement, unless pre-
approved in writing by Producer. All Elements (as defined below) shall be submitted to Producer in
accordance with the Production Schedule and the Critical Assumptions and Producer shall have the
epportunity to review and approve all such Elements and request reasonable changes, which changes
Samurai undertakes to complete in a reasonable and timely fashion in accordance with paragraph 6
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herein. If Producer requests that Sarmurai deliver Elements that do not materially adhere to the Critical
Assumptions, Samurai shall notify Producer in writing in the event that any such request constitutes a
Change Order Service (as defined below) in accordance with and subject to the terms and conditions of
subparagraph (g) below.

(e) As part of the Services, Samurai shall supply Producer with the following production
reports: (i) a biweekly itemized cost report, showing overages/underages with an explanation, a sample of
which is attached hereto as Schedule “E” (“Cost Report”) and (ii) weekly production updates including
accurate updates of the progress of each stage in production, in the form of a production report, a sample
of which is attached hereto as Schedule “F" (“Production Report”) The parties agree that the Cost
Report shall track back to the Budget and the Production Schedule.

(f) Producer shall have the right to approve and disapprove Samurai’s key personnel for the
Film (collectively, “Key Personnel”). Producer hereby approves the Key Personnel listed on Schedule
“G" ("Key Personnel Schedule”) attached hereto. If any member of the Key Personnel ceases such
continuing and primary responsibility on the Film, for whatever reason, the Producer shall have the right
to review and approve or disapprove the replucement of such Key Personnel. Services shall include the
exclusive services of Rob Silvestri (“Silvestri”) as the creative lead for Samurai thru February 26, 2016
(the parties agree to negotiate Silvestri’s further exclusivity under this Agreement on or before this date)
and the services of Kallan Kagan in the capacity of production executive for Samurai.

(g) Additions/Changes: If Producer (i) requests additional Services other than those defined
herein, or not agreed to by the parties in writing, (ii) requests changes, modifications or alterations so as
to unreasonably expand the scope of the Services, and/or (iii) fails to provide timely approvals pursuaat to
paragraph 5 below, (each of the foregoing is referred to herein as a “Change Order Service”) then, prior
to the commencement of such Change Order Service and provided such Change Order Service can be
reasonably completed by Samurai, Samurai shall submit an estimate of the costs and timeline for
completing such Change Order Service (“Change Order Bid”) and Producer shall approve or reject the
Change Order Bid in a timely manner, consistent with the Critical Assumptions of the Film, but in any
event within five (5) business day or same shall be deemed rejected.

(h) Samurai shall deliver to Producer the Materials as specified in the Critical Assumptions,
which shall conform to the technical delivery specifications attached hereto as Schedule “H" (“Technical
Delivery Specifications™), In no event shall delivery of the Elements (as defined below) be later than
May 12, 2017, unless an alternative date is mutually agreed to by the parties in writing in advance (email
is acceptable) (“Delivery Date™),

2, Term: Samurai’s Services shall commence upon execution of this Agreement, and shall
continue until completion of all Services and delivery to and acceptance by Producer of the final elements
of the Film set forth in Schedule “T” (“Elements”) attached hereto, such acceptance not to be
unreasonably withheld.

3. Compensation: All amounts referred to in this Agreement are intended to be in lawful
currency of Canada. Subject to paragraphs 13, 14 and 15 herein and in consideration for the Services to
be provided by Samurai in accordance with this Agreement as well as the representations, warranties and
indemnities provided by Samurai hereunder, Producer shall pay Samurai in full and complete
consideration of the Services, an aggregate amount equal to CADS$20,395,366 net of the Samurai
Investment (as set out in paragraph 4 below) (the “Compensation’™), The Compensation shall be payable
in accordance with the cash flow schedule attached hereto as Schedule “J” (*Cash Flow Schedule”)
within five (5) business days of Producer’s receipt of an invoice from Samurai. Notwithstanding the
foregoing, the parties acknowledge and agree that the advance fee of CAD$1,100,000 (“Advance Fee")
shall be payable upon execution of this Agreement by Producer and CAD$500,000 of such Advance Fee
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shall be non-refundable (the “Non-Refundable Advance Fee"). Subject to paragraphs 13, 14 and 15
herein, the parties acknowledge and agree that if Producer fails to pay the Compensation in accordance
with this paragraph 3, the Services shall be suspended until all payments are brought current and paid by
Producer to Samurai as agreed upon herein,

4. Equity Investment: Samurai shall contribute CAD$1,073,440 (the “Samurai Investment”),
which shall form an equity investment in the Film, The Samurai Investment shall be repaid pari passu
alongside other equity investors in the Film to be negotiated in good faith between the parties and set
forth in a recoupment schedule for proceeds from the Film.

5. Deliveries:

(a) Timely completion and delivery of the Elements in accordance with the quality
requirements outlined herein, the Production Schedule and the Technical Delivery Specifications is of the
essence of this Agreement.

(b) Samurai acknowledges that Producer will incur additional costs and damages if deliveries
from Samurai are not received by Producer on the dates set out in the Production Schedule. Without
limiting any other rights of Producer, if Samurai fails to make any material delivery of any Element on
the date set forth in the Production Schedule for any reason other than Force Majeure (as defined below)
or delays caused by Producer's late delivery of Elements to be Delivered to Samurai, delays in the
Producer's approval as set forth in paragraph 6, or Producer extensions to the Production Schedule not
agreed to by Samurai (collectively, “Producer Delays”), the actually incurred production costs of such
delays shall be borne by Samurai, and Samurai shall be responsible for any resulting delay or costs,
damages or losses.

{c) In the event of any Producer Delays, Producer shall be responsible for any production
costs of such delays or costs, damages or losses.

(d) Samurai shall carefully vault and backup all