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Court File No. CV-20-00642755-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
BETWEEN:

ROYAL BANK OF CANADA

Applicant
and

BACK 40 PICTURES INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢ B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0, 1990, c.c43, AS AMENDED

NOTICE OF APPLICATION

' TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim made by
»- the applicant appears on the following page.

. THIS APPLICATION will come on for a hearing before a Judge at a date to be set by the
_  Registrar at Toronto, Ontario. '

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have
a lawyer, serve it on the applicant and file it, with proof of service, in this court office, and you
or your lawyer must appear at the hearing. -

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION,.you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the applicant’s lawyer or, where the applicant does not have a
lawyer, serve it on the applicant, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but at least two days before the hearing. '
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE
THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Jan Plonka

Date: June 19 , 2020 Issued b perior Court of Justice

L'calregi ar

Address of court office:
Bankruptcy / Commercial Courts
330 University Avenue, %" Floor
Toronto, Ontario MS5G 1R7

ANDTO: BACK 40 PICTURES INC.
S 131 Bloor Street West, Suite 818
Toronto, Ontario MS5S 183

AND TO:  MEDIA FINANCE CAPITAL LIMITED
' 22 Manchester Square
London, United Kingdom
. W1U 3PT

AND TO: AMCOMRI LIMITED PARTNERSHIP
AMCOMRI GP BV1 LIM
c/o 21A Brook’s Mews
London, United Kingdom
Wi1K 4DZ

AND TO: FILM FINANCE CANADA LTD.
250 The Esplanade, Suite 204
Toronto, Ontario MS5A 1J2

AND-TO: 'ACTRA PERFORMERS® RIGHTS SOCIETY
625 Church Street, Suite 300
To;onto, Ontario M4Y 2G1
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APPLICATION

THE APPLICANT MAKES AN APPLICATION FOR:

(@
(b)

Gy

©
®

an Order abridging the time for service and/or ﬁliﬁg of its Application materials herein;

if necessary, an Order validating service of the Notice of Application and related

materials herein;

an Order pursuant to section 243(1) 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.0.
1990, c. C.43, as amended (the “CJA™) appointing Deloitte Restructuring Inc.
(“Deloitte™) as Receiver for the limited purposes of (1) taking possession of Back 40’s

books and records and to complete a review of the realizable value of various

‘Government tax credits owing to Back 40; (2) borrowing funds pursuant to a charge in

order to retain and pay third party consultants / accountants; (3) engaging Back 40’s

accountant(s) or another consultant to finalize Back 40’s tax credit applications if not
already completed; and (4) preparing or engaging an accounting firm to prepare an
audited report, in éubstantially the form of the Commercial Court’s standard form Order;

if necessary, an Order pursuant to s. 243(1) of the BIA dispensing with the requirement
for the Applicant to deliver a Notice pursuant to s. 244(1) of the BIA prior to bringing the
Application herein and this Honourable Court’s appointment of the Receiver;

costs of this application, including disbursements and applicable H.S.T.; and

such further and/or other relief that this Honourable Court deems just.

THE GROUNDS FOR THE APPLICATION ARE:

(a)

Back 40 is indebted to the Applicant pursuant a Confirmation of Credit Facilities Lettef.
Back 40 i is in default of its obligations under the credit facilities. On April 7, 2020, the
Apphcant 1ssued 2 Notice pursuant to s. 244 of the BIA with respect to the unpaid
indebtedness "and ‘also ‘made demand requiring that Back 40 pay the full amount
outstanding which, as of April 7, 2020 was $2,041,693.47;



(b)

©

(d)

©

®

(8)
(h)
)
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Back 40 granted the Applicant a security interest, the terms of which are set out in a
General Security Agreement dated July 6, 2018. The General Security Agreement
provides that upon default the Applicant may appoint a receiver;

Back 40 was to repay its debt to the Applicant by January 2020 from the proceeds of

various Government tax credits. The Applicant has not been paid;

The shareholders of Back 40 are involved in a shareholder’s dispute with respect to
payment to its accountants (and perhaps other matters), making it challenging to obtain

financial information;

Deloitte was previously (and is currently) appointed privately by the Applicant, with
Back 40’s consent, as a consultant pursuant to an engagement letter signed by Back 40.
Deloitte has had difficulty obtaining Back 40’s financial records. It would be helpful and
just for the Court to appoint Deloitte as Receiver.

The receivership being sought is for a limited purpose as noted above and it is not

ahti@ipaté& that it be disruptive to Back 40°s ongoing business operations.
Section 101 of the Courts of Justice Act and s. 243 of the Bankruptcy and Insolvency Act;
Rule 41.02 of the Rules of Civil Procedure; and

Such further and other relief as counsel may advise and this Honourable Court permit.



THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF
THE APPLICATION:

(a) the sworn affidavit of Ivan Bogdanovich including its exhibits;

(b) such further and other evidence as counsel may advise and this Honourable Court may permit.

Date of issue: June 19, 2020 DEVRY SMITH FRANK LLP
Lawyers & Mediators
95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

James Satin — LSO #: 44025R
Tel : (416) 449-1400
Fax: (416) 449-7071

Email: james.satin@devrylaw.ca

Lawyers for the Applicant



ROYAL BANK OF CANADA

. " and
Applicant. -

BACK 40 PICTURES INC.
Respondent

Court File No. CV-20-00642755-00CL

ONTARIC

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER
SUBSECTION 243(1) OF THE BANKRUPTCY AND
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AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0 1990,
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Fax: (416) 449-7071

Lawyers for the Plaintiff



Court File No. CV-20-00642755-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL COURT

BETWEEN
ROYAL BANK OF CANADA

Applicant

and

BACK 40 PICTURES INC.

‘ "Respoﬁd‘en"';

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY -
ACT, R.S.C. 1985, ¢ B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0, 1990, c. c43 AS AMENDED

AFFIDAVIT OF IVAN BOGDANOVICH

I, IVAN BOGDANOVICH, of the City of Toronto in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a Senior Account Manager in Special Loans and Advisory Services for the
Applicant, Royal Bank of Canada. I have carriagé of the file involving Back 40 Pictures
Inc. (“Back 40”), and as such have direct knowledge of the facts below. Where my
knowledge is obtained from other, I have indicated the same. I swear this affidavit in
support of the Applicant’s Application for have Deloitte Restructuring Inc. (“Deloitte™)
appointed by the Court as Receiver over Back 40 for the limited purposes of (1) taking
possession of Back 40’s books and records and to complete a review of the realizable
value of various Government tax credits owing to Back 40; (2) borrowing funds pursuant
to a charge in order to retain and pay third party consultants / accountants; (3) engaging

Back 40’s accountant(s) or another consultant to finalize Back 40°s tax credit applications
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if not already completed; and (4) preparing or engaging an accounting firm to prepare an
audited report. This is all to provide for the Applicant being repaid over $2,000,000
owing by Back 40 to the Applicant.

Back 40 is film production corporatibn incorporated pursuant to the laws of the Province
of Ontario. Attached hereto and marked as Exhibit “A” is a true copy of the Corporate

Profile Report. Back 40 carries on business in, among other places, the City of Toronto

By way of a Confirmation of Credit Facilities Letter dated March 13, 2018 and amended
August 10, 2018 (the “CCF”), the Applicant made credit available to Back 40. Attached
hereto and marked as Exhibit “B” is a true copy of both the March 13, 2018 CCF and the
August 10, 2018 CCF.

Back 40 was to repay its indebtedness to the Applicant by January 2020 from the
proceeds of various Government tax credits related to film production. The Applicant has

not been paid.

Back 40 executed a General Security Agreement (“GSA”) in favour of the Applicant on
July 6, 2018. A true copy of the GSA is attached to this affidavit and marked as Exhibit
“C». Paragraph 11 of the GSA defines the events of default. One of the events of default
under the GSA is non-payment of an amount under the loan. Paragraph 13 of the GSA
sets out the remedies available to the Applicant. Those remedies include the right of the

Applicant to appoint a receiver and manager.

On or about April 7, 2020, the Applicant issued a Notice under s. 244 of the Bankruptcy
and Insolvency Act and also made demand on the Respondent for repayment of its
indebtedness. Attached collectively to this affidavit and marked as Exhibit “D ” is a true
copy of the demand letter and of the s. 244 Notice.

Back 40 is also indebted to the Applicant for unpaid accrued interest and legal and other

costs.
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As of April 7, 2020, the amount owing was as follows:

Description Principal Interest
Demand Loan #1 $1,900.000.00 $35,740.82

(Bank prime plus 1.25% per annum)

Demand Loan #2 #104,000.00 $1,952.65
(Bank prime plus 1.25% per annum)

Deloitte was previously (and is currently) appointed privately by the Applicant, with
Back 40’s consent, as a consultant pursuant to an engagement letter signed by Back 40.

Attached hereto and marked as Exhibit “E” is a true copy of the appointment document.

I am advised by Richard Williams at Deloitte, and I believe, that he has been trying to
obtain the financial records of Back 40, but has not been successful in doing so. Most if
not all of the records are with a company operating as “Behind the Scenes”. The
shareholders of Back 40 are involved is a shareholders’ dispute with respect to payment
of amounts owing to Behind the Scenes. Back 40 has not paid Behind the Scenes for
some of its work to date. Behind the Scenes has been hesitant to provide its cooperation

with respect to producing the records.

In addition, Back 40’s payroll was processed by a company operating as “Entertainment

Partners”.

To coniplicate matters, ] am advised by John Vidette, a Director and the majority
shareholder of Back 40, that a particular accounting éoftware called “Vista” must be used
to access the data and that only an accountant familiar with the software will be able to
program Vista to produce the types of reports being sought. These reports are not readily
available but must be generated by an accountant who understands and knows how to use

the software and the data in order to “tell the system what to do”.

The receivership being sought is for a limited purpose as noted above and it is not

anticipated that it will impact Back 40’s ongoing operations.
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SWORNDbefore me at the City of )
Toronto, in the Province of Ontario,
this )f day of May, 2020

Page 4

The Applicant requests that this Court appoint Deloitte as Receiver of Back 40 (in such
capacities “Receiver”) for the limited purposes of obtaining and reviewing the books and
records and other financial documents of Back 40 for the limited purposes of (1) taking
possession of Back 40°s books and records and to complete a review of the realizable
value of various Government tax credits owing to Back 40; (2) borrowing funds pursuant
to a charge in order to retain and pay third party consultants / accountants; (3) engaging
Back 40’s accountant(s) or another consultant to finalize Back 40’s tax credit applications
if not already completed; and (4) preparing 6r engaging an accounting firm to prepare an
audited report. The financial records are required to address any Government tax credit
applications and secure repayment to the Applicant. Such receivership appointment will
assist Deloitte in carrying out its duties. Deloitte has consented to being appointed by the

Court as Receiver. Its consent in this regard is attached to this affidavit and marked as

Exhibit “F”.

il

A Commissioner £6r taéiﬁg affidavits. VAN ‘BOGDANOVICH



This is Exhibit “A” referred to in the affidavit of
IVAN BOGDANOVICH sworn before me, this Zf 72

day of /U1, 2020.
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Request ID: 024402686
Transaction 1D: 75124693
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontarlo Corp Number

2505721

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

131 BLOOR ST WEST

Suite # 818
TORONTO
ONTARIO

CANADA M5S 1S3

Mailing Address

131 BLOOR STREET WEST

Suite # 818
TORONTO
ONTARIO

CANADA M5S 183

Activity Classification
NOT AVAILABLE

Corporation Name

BACK 40 PICTURES INC.

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00007

Maximum

Date Report Produced: 2020/04/03
Time Report Produced: 10:53:47

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
2016/02/22
Jurisdiction
ONTARIO

i;-'ormer Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Canceliinactive Date
NOT APPLICABLE

EP Licence Term.Date-
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 024402686 Province of Ontario Date Report Produced: 2020/04/03
Transaction ID: 75124693 Ministry of Government Services Time Report Produced: 10:53:47
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name
2505721 BACK 40 PICTURES INC.
Corporate Name History Effective Date

BACK 40 PICTURES INC. 2016/02/22

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address

PAUL

ALLAN 257 CANBORO RD.

LALONDE
RIDGEVILLE
ONTARIO
CANADA LOS 1MO

Date Began First Director ‘

2016/02/22 V NOT APPLICABLE -

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 024402686
Transaction 1D: 75124693
Category ID: UN/E

Province of Ontario

Date Report Produced: 2020/04/03

Ministry of Government Services Time Report Produced: 10:53:47

Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

25056721

Administrator:
Name (Individual / Corporation)

PAUL

ALLAN
LALONDE

Date Began
2016/03/04
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

MARY
ELLEN
NICHOLSON

Date Began
2016/03/04
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

BACK 40 PICTURES INC.

Address

257 CANBORO RD.

RIDGEVILLE
ONTARIO
CANADA LOS 1M0

Resident Canadian

Y

Address

701 GENEVA STREET
Suite # 1304
ST. CATHARINES

ONTARIO
CANADA L2N 7H9

Resident Canadian

Y



Request ID: 024402686
Transaction ID: 75124693
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2505721

Administrator:
Name (Individual / Corporation)

MARY
ELLEN
NICHOLSON

Date Began
2018/05/31
Designation

DIRECTOR

Administrator:
Name (Individual / Corporation)

JOHN
VIDETTE

Date Began
2016/02/22
Designation

DIRECTOR

First Director
NOT APPLICABLE
Officer Type

First Director
NOT APPLICABLE
Officer Type

Corporation Name

BACK 40 PICTURES INC.

Address

701 GENEVA STREET

Suite # 1304

ST. CATHARINES
ONTARIO
CANADA L2N 7H9

Resident Canadian

Y

Address

131 BLOOR ST. W.
Suite # 818
TORONTO

ONTARIO
CANADA M5S 1S3

Resident Canadian

Y

Date Report Produced: 2020/04/03

Time Report Produced: 10:53:47
Page: 4



Request ID: 024402686
Transaction ID: 75124693
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2505721

Administrator:
Name (Individual / Corporation)

JOHN
VIDETTE

Date Began
2016/03/04
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

MICHAEL
WALKER

Date Began
2016/02/22
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE
Officer Type

Corporation Name

BACK 40 PICTURES INC.

Address

131 BLOOR ST. W.
Suite # 818
TORONTO

ONTARIO
CANADA M5S 183

Resident Canadian

Y

Address

4220 SARAZEN DR.
Suite # 21
BURLINGTON

ONTARIO
CANADA L7M 5C6

Resident Canadian

Y

Date Report Produced: 2020/04/03

Time Report Produced: 10:53:47
Page: 5



Request ID: 024402686 Province of Ontario Date Report Produced: 2020/04/03
Transaction ID: 75124693 Ministry of Government Services Time Report Produced: 10:53:47
Category ID:  UN/E Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2505721 BACK 40 PICTURES INC.

Administrator:

Name (Individual / Corporation) Address
MICHAEL
4220 SARAZEN DR.
WALKER ’
Suite # 21
BURLINGTON
ONTARIO
CANADA L7M 5C6
Date Began First Director
2016/03/04 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y



Request ID: 024402686 Province of Ontario Date Report Produced: 2020/04/03
Transaction ID: 75124693 Ministry of Government Services Time Report Produced: 10 53:47

Category ID:  UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number . Corporation Name

2505721 BACK 40 PICTURES INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2019/05/12 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, Al R CORDED
N THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT TH AND TIME OF PRINTING. ALL PERSONS WHOD Ré RDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATO S.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



This is Exhibit “B” referred to in the affidavit of
IVAN BOGDANOVICH sworn before me, this Zg"/z

day of Z@Z«mg , 2020.
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Royal Bank of Canada
Commergial Financial Services
1 Place Ville Marie, 8™ Figor
West Wing

MOntreal. Quebac H3B 178

Private and Confidentia]
March 13, 2018

Back 40 Pictures inc.
210 Martindale Road, Suite C

St. Calherines, Ontario
L2S 0B2

RE: The productiori of Rabid (the "Production").

We are pleased to offer the credit facilities described below (the “Credit Facilities”y, Subject to the terms
and conditions sét forth herein and in the attacheg Schedules (collectively the "Agreement")

The Bank reserves af of its tights and remedies at any timie and from fime fo time in conngction with any

or all breaches defauits or events of default now existingor hereafier arising under this Agreement or any

other ag{eeméntdeliye'r.ed to the Bank; and whether known or unknown, and this Agreement shall not be
construed as-a waiver of any such breach, default or event of default,

DEFINITIONS AND SCHEDU{ £

definitions of Capitalized termg used and not Otherwise defined in this Agreement. Unless otherwise
provided, all dollar amounts are in Canadian currency and accounting terms are to be interpreted in
accordance with GAAP.,

- BORROWER

Back-40 Pictures Inc. (the “Borrower”). ‘

GUARANTOR
‘Somérv,ille House Films 2018 Ltd. and Rabid Road Productions Inc. (each a "Guarantor" and collectively
the “Guarantors").

LENDER

Royal Bank of Canada (the “Bank™),

‘ lfaiinlt);zﬁ\mu;iss{).ﬂoooo reducing demand Produ_ctiqn’ facility by way of RBP based loans (“RBP
' Loans™). | |
Facility (2): $100,000.00 demand reducing interest reserve facility related to Facility (1) by way of
RBP Loans. .

aC]I use 0‘ I' C i“ at an m are

“Borrowings”.

Page 1 of 14
SRF # 187 067 194



Back 40 Pictures Inc. (Rabid) March 13, 2018

TERMS OF OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities ")
a) VISA Business to a maximum amount of $15,000.00 until August 31, 2018. v

The Other Facilities will be governed by this Agreemeht :and separate agreements between.the Borrower
and the Bank. In the svent of conflict between this Agreement and any separate agreement delivered in
connection with any such other facilities, the terms of such separate agreement shail govern. .

PURPOSE
Eacility (1)

Interim financing of the Production.

Eacili

2

- Interest reserve (o pay up to that amount of Interest due under Facility (1).

AVAILABILITY
Facilities (1) and {2)

Facilities (1) and (2) are made availabie at the sole discretion.of the Bank who may cancel any undrawn
portion of these faciliies at any time and from time o time without noticé or demand.

The Borrower may borrow and.repay provided the. aggregate Borrowings outstanding must not exceed at
any time the aggregate of the following, less Polential Prior-Ranking Claims (the “Borrowing Limit"):

@

(ii)

(iii)

(iv)

up to seventy-five percent (75%) of the Borrower's estimate: of the federal tax credit amount upon
receipt by the Bank of a satisfactory opinion from-accountants acceptable to the Bank, confirming.
such estimate and up 1o ninely percent (90%) of the amount siated in the Canadian Audio-Visual
Certification Office (“CAVCO") Part A certificate upon receipt by the Bank of a copy of such Part
A certificate;

up fo seventy-five percent (75%) of the Borrower's estimate of the provincial tax credit amount
upon receipt by. the Bank 'of & satisfactory opinion from accountanis acceplabie to the Bank,
confirming such estimate and up to ninety percent (80%) of the amount stated in the Ontario
Media Development Corporation ("OMDC") interim estimate letter upon receipt by the Bank of a
copy of such interim estimate letter;

up to seventy-five percent (75%) of the Borrower's estimate of the Ontaric Computer Animation &
Special Effects ("OCASE™) tax credit amount upon receipt by the Bank of a satisfactory opinion
from accountants acceptable fo the Bank, confirming such estimate and up to ninety percent
(90%)-of the -afmount stated in the OMDC interim estimate letter upon receipt by the Bank of a
copy of such interim estimate letter; and

up to one hundred percent (100%) of the accounts receivable due by countérparties indefeasibly
assigned (or hypothecated in Quebec) and directed to the Bank, free and clear of any right of set
off, counterclaim or other claim for reduction or compensation by counterparties;

provided thal, at all imes, the total of all Borrowings outstanging under Facilities (1) and (2), the unpaid
costs (accounts. payable) and the costs necessary to complete the Production (less deferrals) cannot
exceed the total of outstanding balances on accounts recelvable set out in the Borrowing Limit Report
provided to the Bank from time to time in accordance with the Ongoing Conditions section.

Page 2 of 14



Back 40 Pictures Inc. (Rabig) March 13, 2018

Eacility (2)

REPAYMENT

Facilities (1) and (2)

Nolwlthstanding compiiance with the covenants and all other terms and conditions of. this Agreement, and
regardless of the maturities of any outstanding instruments or contracts, Borrowings are repayable on
demand. .

INTEREST RATES AND FEES

Faciliies (1) and (2)

REP Loans: RBP plus 1.25% per annum.

Arrangement Fee

An arrangement fee of $25,650.00 is payable by the Borrower at the time of the first Borrowing. This fee
is non-refundable and is deeried to be -earned by the Bank upon acceptance of this Agreement to
compensate for time, effort and expense incurred by the Bank in approving these facilities.

Management Fee

A management fee of $75.00 is payable by the Borrower monthly in arrears on such date as the Bank
may determine.

CALCULATION AND PAYMENT OF INTEREST AND FEES

RBP Loans

The Borrower shall pay interest on each RBP Loan, monthly in arrears, on the 21* day of each month, or
when Borrowings become due and payable in full or are repaid or such other date as may be agreed
upon befween the Bank-and the Borower. Such interést will be calcuiated monthly. and will accrue daily
on the basis of the-actual number of days elapsed and a year of 365 days.’

Limit on Interest

The Borrower shail not be obligated to pay any interest, fees or costs under or in connection with this
Agreement in excess of what is permitted by law.

Overdue Payments

Any amount that is.not paid when due hereunder shall, uniess interest is otherwise payable in respect
thereof in accordance with the terms of this Agreement or the instrument or contract governing same,
bear interest until paid at the rate of RBP plus 5% per annurn.

Page 3 of 14



Back 40 Pictures Inc. (Rabic) S March 13, 2018

'Eguivalent Yeaifl!Rates

The annual rates of interest or fees to which the rates .calculated in accordance with this Agreement are

equivalent, -are the rates so calcllated multiplied-by the actual number .of days in the .calendar year in
which such calculation is made and divided by 365,

Time and Place of Payment: _

Amounts'payable by the Borrower hereunder shall be paid at such place as the-Bank may advise from
time to time in the applicable curiency. Ambunts due.on a day other than'a Business Day shall bé
déemed to be due on the Business Day next following such day. Interest and fees payable under this
Agreement are payable both before and after-any-or all of default, maturity date, demand and judgement.

EVIDENCE OF INDEBTEDNESS
The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings made

available to the Borrower by the:Bank under this Agreement. The Bank shall record the principal amount
of such Borrowings, the payment of principal -and interest en account of the ‘Borrowings, and all other
amounts becoming due to the Bank under this Agreement. The Accounts constitute, in-the absence of
manifest error, conclusive evidence of the indebtedness: of the Borrower to the Bank pursuant to this
Agreement. The Borrower authorizes and directs the Bank to automatically debit, by mechanical;
electronic or manual means, any bank account. of the Borrower for-all amounts ‘payable under this
Agreement, includirig, but not limited to, the repayment of principal and the payment of interest, fees and
all-charges for the keeping of such bank accounts.

CONDITIONS PRECEDENT
The avaitability of any Borrowing is conditional upon the receipt of:

a) aduly executed copy of this Agreement;

b) awritten confirmation from external legal counsel stating the Security provided for herein, are in
form and substance satisfactory to the Bank, registered as ‘required to perfect and maintain the
Security created théreby;

¢) such certificates, authorizations; resolutions and ‘satisfactory leéga! opinions {(from Borrower's
counsels as to the corporate status and capacity of the Borrower and as to the enforceability. of
this Agreement .and the Security documents, on the chain of title of the Production. and from
Bank's counsels confirming all conditions precedent have been met) as the Bank may reasohably
require;

- d)  such financial and other information or documents relating to the Borrower or Guarantors as the
Bank may reasonably require;

e) delivery to the Bank.of a consent to communicate with third parties substantially in the form
attachied hereto as Schedule “E"; ’

f)  a satisfactory completion guarantee (the “Completion Guarante&") issued by Film Finance (the
“Completion Guarantor”); .

g) a confirmation of Pacific Mércantile Bank's loan being advanced at closing;

h) @ confiration that the Borrower ‘has opened ‘a ccollection account with the Bank for the
Production in-which all funds received from- all related -sources- for the Production shall be
deposited; ' :
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i

k)

m)

n)

o)

p)

Production ¢omposile insurance . policy.for the Production in an amount tonsidered reasonable

a
by the industry. for the activities of the Barrower, including abandonment and essential element
insurance, if applicable, naming the Bank as addilional insured;

evidence of errors and _omissions Insurance for the Production in an amount considered
reasonable by the industry for similar productions naming the Bank as additional insured:

‘evidence to the Bank that the Budget for the Production is financed by sources acceptable 1o the

Bank;

coples of all financing égreements, distribution agreements, Production documents, under{ying
agreements, rights agréeements and Budget for Production, ali in form and Substance satisfactory
lo the Bank;

such subordinations and postponements of security interests from secured creditors of the

Borrower or any Guarantor, as required, and to the salisfaction of the Bank, to more fully give
effect {o the security set forth in the Security section herein:

a CAVCO Parl A certificate or an external accountant's opinion confirming the estimate of the
federal tax credit amount;

an OMDC tax credit interim estimale letter or an external accountant's opinion confirming the
estimate of the provincial tax credit amount;

an OMDC tax credit Interim estimate letter or an external accountant’s opinion confirming the
estimate of the OCASE ‘tax credit amount. ‘

ONGOING CONDITIONS

The availébllity ofany Borrowing under Facility (1) is conditional upon receipt of the following prior to each
and every Borrowing:

a)

b)

c)

a drawdown request certificate, substantially in the form of Schedule “B", signed by the Borrower
and any Campietion Guarantor;

a Borrowing Limit Report, substantiaily in the form of Schedule “C™;

a copy of all cost reports, including production. cost statements, trial balances, status reports and
such other .information with respect to the Praduction, unless already provided by the Borrower
within the immediately preceding 30 days pursuant to this section or the Reporting Requirements

section-of this Agreement.

All drawdown requests shall be made on.hot iess than three (3) Business Days’ notice to the Bank.

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank {collectively the
“Security”) shall include: .

a)

General Security Agreement on the Bank's form 924 signed by the Borrower conﬁs'tituting a first
ranking security interest in all personal property of the Borrower (including Copyright Mortgage,

Assignment and Direction’ Agreements from counterparties and Powers of Attorney) pertaining to
the Production; '
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b)

d)

€)
f)

)]

h)

Guarantee and Poslponement of Claim, on the Bank’s form 812 in the amount of $2,565,000.00
signed by Somerville House Films 2018 L(g. and'Rabid Road Productions Inc., supported by:
i aGeneral Security Agreemient on the Bank's form 924 signed by Somerville HoU_se'Film's_QOJS

Ltd. constituting a first ranking ‘security interest- in all personal property of Somerville House
Films 2018Ltd.; ‘ - :

i a General_.sec:urity.-Ag_reement;on‘jth'e_ Bank's form 19_24,s‘:fgn,ed'~lf‘>‘y-‘R’a:bid Roead Productions Inc.

constituting a first ranking ‘security-interest in all personal property of Rabid Road Productions
Inc,; ) :

Cpinion from a third party acceptable o the Bank on the admissibility of anticipated amounts of
tax credits related to the Production;

Laboratory -access letters and pledge. holder agreements from alf laboratories h‘oidirfg negatives’
and/or essential materials including sound owned and/or controlled by the Borrower and others;

Operation of Account Agreement signed by the Bank, bonder and the Borrower:;

Interbank agreement between the Bank and Pacific Mercantile Bank:

such producer deferral agreements and postponements in an aggregate amount not less than
$186,662.00 ‘as the Bank requirgs to safisfy it as to first priority security and financing of the
Budget for the Production; . ’

such other documentation as the Bank may require,

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants 1o the Bank that:

a)

b)

d)

f)

g)

itis duly;incorpor_ated_. validly existing and duly registered or qualified to carry on business in each
jurisdiction In which its business or assets are“located;-

the execution, defivery and performance. by it of this. Agreement and the Security provided for
herein have been duly. authorized by all necessary actions and do not violate iis constating

documents or any Applicable Laws or agreements lo which it is subject or by which itis bound;

no event has occurred which constiiutes, or. which, ‘with notice, lapse of time, or both, would
constitute; a breach of any covenant or other term or condition of this Agreement.or any Security

. given-in connection therewith;

all information, financial or otherwise, ‘supplied to the ‘Bank5 is true and correct in all material
respects. and since. the date of the last financial statements, no material adverse change in
corinectioh with such information has occurred;’

there is. no matter, litigation, tax claim, proceeding or dispute, pending or threatened, against or
affecting the Production, the Borrawer.” the “Guarantors or any of their respective assets which
might materially and adversely affect its financial conditions or impair its operations:

it owns the property, rights. and assets to be ‘charged pursuant to the Security contemplated
hereby, free and clear of any mortgages, liens, encumbrances, charges and claims; -

the Borrower has ca&ubliad_ ~With'all requirements for the Tax Credits and the applications
therefore are true and correct in all respects; ‘ : .
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h)

i

k)

the Borrower- owns or controls all of the ri_gh;s hecessary to produce and where applicable, to
expioit the Production pursuant o the ﬁhanc‘ing-'agreements and upon delivery of the Production:

the description of the accounts recéivable set out in the Borrowing Limit Repart provided to the
Bank from time to time In accordance with the Ongoing Conditions section is true and accurate

and the Bank shall receive al| ‘such amounts as set out in such report;

it has filed all federal, provincial, municipal or other governmental tax returns required to be filed
under all Applicable Laws and has paid all iaxes due on such returns;

it has complied with all terms of all agreements periaining to the Production and is not ih default
of any of their terms;

all amounts considered as Potential Prior-Ranking Claims have been paid or remitted as
required.

Represehtations. and warranties are deemed to be repeated as at the time of each Borrowihg.

REPORTING COVENANTS

The Borrowervctove‘nants and agrees with the -Bank, while this Agreement is in effect, to provide the Bank

with:

a)

b)

¢
d)
e)

f)

a)

h)

)

to the Production, as the Bank requires from lime to time, on a monthly basis until delivery of the
Production, within 30 ‘days of each month end;

production cost statements, trial balances, status reports and such other information with respect

a description of accounts receivable, on a monfhly baSis. substantialiy in the form of Schedule
“C", within 15.days of each month end;

anfniual audited cost report, within 90 days of each fiscal year end;
annual final cost report, within 90 days of each fiscal year end:
annual copy of the notice of assessment for the Borrower, within 90 days of its fiscal year end;

annual notice fo reader financial 'statements for the Borrower, within 210 days of its fiscal year
end; ‘ )

annual notice to reader financial statements for .Rabic'l. Rpad Productions inc., within 90 days of its
fiscal year end;

annual notice to reader financial statements for Somerville House Films 2018 Ltd., within 90 days
of'its fiscal year end: '

the date upon which principal. pholography- for the Production is completed, the date upon which

post-production Is commenced ‘and completed and the date upon which the Production ‘is
delivered to each of the caunterparties and the date of receipt of each payment due from

such other financial and operating statements-and reports as and when the Bank may reasonably
require. ‘
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GENERAL COVENANTS

The Borrower covenants and agrees with the Bank while this Agreerent is in effect:

a)

by

c)A

d)
e)

f)

g)
h)
i)
)j

k)

ta maintain its camorate existence and.comply. with ] Applicable Laws.'in any jurisdiction .in

which it-carries ‘on ‘business ‘or owns: tangible or intangible property;

to pay all sums of moniey whien due: by it undéf";hfis Agreement;

1o provide the Bank with Prompt.written notice :6f any event which constitutes, or-which, with the
glving .of notice, lapse of time; or both would constitute a breach of any covenant or any other
term or condition of this:Agreement or any ‘Security given il connection herewith; -

g.of .any intended change in in its_ownership

structure and it wiil not make o facllitate: any such-changes without the prior written consént of
the Bank; - R ‘

to give the Bank 30 days’ prior notice in writin

to insure and to keep fully insured all its ptopte‘,rty,._and‘iassets -against. such perils and in such
manner as would ‘be-customarity insured by companies ‘carrying-on a simifar business or owning

simitar assets, on an "all risks” basis;

to file .all material tax returns which are to be filed by it from time to.time no Iater than 90 days

‘within its financial year end to pay.or mzke ‘provision for payment of all taxes {including intérest

and penalties) and Potential Prier-Ranking Claims:which are or will become due and payable by

it, and to provide adequate réserves for the payment of any tax; the payment of which is being
contested; ' ’

to do, observe and perform ‘all of its respective. obligations and’ do all matters .and things
necessary or expedient to be done, preserved or performed under or by virtue of any agreement

peﬂé@niﬁg_=to’ the Production including the agreements assigned hereunder and with respect to the
Tax Credits;

to comply in_all material respects with all Applicable 'Laws, including without limitation, ll
Envifonmental and Health.and Safety Laws; . '

except for Permitted Encumbrances, not to graht.,,f?:re_ate; @ssume orsuffer to exist-any morlgage;
charge, lien, pledge, security iriterest or other encumbrance affecting any of its properties, assets
or other rights: ' ' . ‘

not to, without the prior written -consent of the Bank, sell, transfer, convey, léase or otherwise
dispose of any part of its propertiés or assels -other than in the ordinary.course of business and
on wmmercially'reasonable terms; ' '

not. o, without the prior written . consent of the..Bank, merge, amalgamate, consolidate or
ctherwise enter into-any other form of business combination with any other Person;

1o immediately’ adVise’t'he' Bank of any action requests or violation notices received- conceming
the Borrower and hold the Bank harmiess from and against any losses, costs or expenses which
the Bank may suffer or incurfor. ahyiébvironmental' laws related liabilities existent now or in the

future with respect to'the. Borrower,;

Page 8 of 14



Back 40 Pictures Ine. (Rabid) . A 'March 13,.2018

n) notto Use.the proceeds of any Credit Facility for the benefit or .an :bévhaif’:of any:P'er#dh-dther than
the Borrower;

he B- of-any proceedings or litigation any‘:adverSe'chan_ge' in its 'ﬁna;&cial

positian'.or operations, ahy'bre@ch ‘of any ‘agreement pertaining 1o the Production or any event

which would affect the-Production.or the Baﬁk~'s~'abili§y 1o be'repaid; .

0) = to advise the Bank in writing of-an

p) notto amend or permit the amendment of any of the agreemenis pertaining to the Production or

exploitation of the Production without the prior written consent of the Bank;

q) toproduce the Production strictly in accordance with the provisions of the agreements provided to
the Bank including the financing agreements and the Tax Credits;

r) toinclude on-every inyoice issued by the. Berrower to ahy" debtor,. licensor, broadcaster and/or
distributor of the Borrower, instructions to pay all sums owed to the Borrower pursuant to -such
invoice directly to the Bank; ' '

s) lo. immediately- fund. from_resources outside “of : the: Production- any cost overruns, margin
déficiencies ‘or debt sérvicing shortfalls in respect of the Production as they may-oceur or be
identified by the Bank; ;

) to establish, maintain and dperate a separate account with the Bank for the Production and all
funds_’re"_ceived relating to the' Production shall be deposited to and alt disbursement for accounts
payable and otherwise shail be paid from such account;

u} fto ‘ensure that, no :émounts are paid to any broducer of the Production, where sub_h amou‘nts”hav'e..,
been défe_rreq,,until all amatints outstanding under Facility (1) and Fecility (2) are paid in l‘ull,rto '

The Borrower and -each Guarantor jeintly and.severally indemnify and held the Bank harmless from and
against all losses, damages, expenses and liabillties of any nature whatsoever (including. legal. fees)
sustained-of incurred by the Bank as a‘consequence of (1) any breach by the Borrower or any Guarantor
under this Agreement or the Bank's Security, (2) any environmental activity relating to the Borrower or
ahy Guarantor .or its business ‘or assets. or-non-compliance by the Borrower or any Guarantor with any
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SUCCESSORS AND ASSIGNS |
This ;‘A'gr.éé'm'eht‘-fs't'iajllab'e‘bihquj_g Upon and enure to the benefit of the parties and their fespective

Successors and-permitted-assigns. o 7 :
The- Banl may assign all or part of its rghts and obligetions urder this Agreement to any Person. The -

rights -and obligations. of the Borrower or any Guarantor urider this Agreerrient may .ot be assigned

Without the prior writtehr:consent of the Bank.

ThefB_ai'nk:may'dis'c::flfos'eﬂ o potential or actual assignees confidential ihfornt{é{ipn; {including any such

information provided to.the:Bank) and shall not be fiable forany such disclosurs,

GENERAL

EXQenses

The Borrower agrees to pay the Bank all fees stipulated in this Agreement and ‘all fees charged by the

Bank relating _-'toithenddcume'n’tatio:n or registration of this Agreement and the Security. In addition, the
- Borrower agrees to pay’ &l fees '(Including legat fees), costs and expenses incurred by the Bank in :

connection with the preparation, negotiation, documentation and registration of this Agreement and any’
Security and the administration, operation, termination, . enforcement ar_ protection of -its rights in.
connection with this Agreement-and the Security.

Revieiy
The Bank ‘may-conduct periedic reviews of the affairs of the Borrower, as and ‘wheh determined by the ..
Bank, for the purpose of ‘evaluating he financial condifion. of the Borrower. The Borrower shall make
available to the ‘Bank such financial Statements and other information and documentation as the Bank
may reasonably ‘require and shall do. allthings reasonably necessary to facilitate such review by the
Bank. ’ N ' ‘ ' :

Potenfial Prior-Ranking Clairhs

Ranking Claim arising by any law, statute, regulation or otherwise and including, without limitation, -claims
by or. in behaif of governments to release such information to the Bank at any lime upon its written .

request for the purpose of assisling the Bank to evaluate the financial condition of the Borrower.

Electronic Mail and'Fax Transmission v
The Bank is -entitied to rely on any agreement, document or instrument provided to the Bank by the.
Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as though it were -

Electronicmaging : :
The parties hereto agree that, at any time, the Bank ‘may convert paper records of this Agreement and all
other ‘documentation delivered to the Bank (each, a "Paper Record") into electronic images (each, an
“Electronic' Image”) as part of the Bank's normal business practices. The parties agree that each such
Eleg:tfbnicfilmage,Asljtalbljbe considered as an authoritative copy of the Paper Record and shall be legally -
binding on ‘the. parties @nd admissible in any legal, administrative or other proceeding as conclusive
evidence of the contents of such document in the same manner as the original Paper Record.
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Set Off

The Bank is authorized, but not obligated, at any time; to a@pply any credit balance, whether or not.thern.
due, to which ‘the-Borrower is‘entitled on. any account in any-currency at any branch or office of the Bank
in or towards satisfaction of ‘the' obligations. of the Borrower due to the: Bank under this Agreement. The
Bank-is authorized to use any such credit balance to buy such other currencies as may be necessary to
effect such application. . ’

Non-Merger

The provisions of this ‘Agreement shall not merge with any Security provided to the Bank; but shall
continue-in full force for the benefit of the parties hereto.

Amendrnents and Waivers

:No amendment or ‘waiver of any provision.of this Agregiment will- be effective unless it is in wrifing signed-
by the Borrower and the Bank. No faiiuie or'delay, on the part of the Bank, in exercising any right or
power hereunder under any Security document shall operate as a waiver thereof. Each Guarantor agrees
that the amendment or waiver of any provision of this agreement (other than agreements, covenants or
representations expressly made by a Guarantor herein, if any) may be made without and does not require
the consent or agreement of, or notice to, the Guaranlors. '

Severability
If any: provision of this. -Agréement is or ':bécqmes"prohibited or unenforceable in én'y Jurisdiction, such

prohibition or:unenforceability shall not invalidate or render Unenforceable the Provision concerned in any
other jurisdiction nor invalidate, affect.or impair any of the remaining provisions of this Agreement.

Business Loah Insurance Plan

The Berrower heréby é'cknowledges that the Bank has offered it group creditor insurance coverage ori the”
Borrowings under the Business Loan Insurance Plan and the Borrower hereby acknowledges that il is the
Borrower’s responsibility to apply for any new or increased insurance amount for the Borrowings that may
be eligible. :

If the Borrower decides to apply for insurance on the Borrowings, the application will be made via the
Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If the Borrower has
existing Unihsured Borrowings and decides not to apply for Business Loan Insurance Plan coverage on
any new Borrowings, it hereby acknowledges that the Bank may ‘accept the Borrower's signature below
) ' s offer to apply for Business Loan Insurance Plan coverage on all
"such_Borrowings, and that all such Borrowings are not insured under the Policy as at the date of .
‘acceptance of this Agreement, ' o : ' ’

If the Borrower has Business Loan lnsﬁrahc’é'- Plan ~cb-vera_tje'on previously approved BormWings. such -
coverage Wwill be ‘applied automatically fo. all new’Borrowings eligible for Business Loan Insurance Plan

forBusiness Loan inisurance Plan coverage if Business Loan Insurance Plan coverage is in effect on the

Borrower's exiétiﬁg'BorroWings,. If the Borrower does not want Business Loan Insurance Plan coverage to

apply to- any new Borrowings, a: different loan account number will need to be set up and all uninsured
loans atlached te:it:
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1f the Borrower has existing Borrowings to which Business Loan: Insurance Plan coverage applies, and
any.new. Borrowings would exceed the approved amount of Business Loan Insurance Plan coverage -
already in place, the Borrower must apply for additional Business Loan Insurance Plan coverage (if
eligible):in order for Business Loan Insurance Plan coverage to.apply to any new Borrowings. If the
:Borrower: decides not to apply for additional Business Loan Insurance Plan coverage in respect of any
new Borrowings (if efigible), the Borrower hereby acknowledges that the Bank may accept the Borrower's
?signa_ture below as the Borrower's waiver of the Bank's offer to apply for additional Business Loan
Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under

the Policy-as at the date the Borrower executes this Agreement.

re are-any discrepancies between the insurance information inthis Agreement and the Business

If the .
Loan Insurance Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents -

govern. 7 . . < ‘

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate payment;
,diré;ctly-"ffom"1he“bar'ik account associated with the loan, at the same frequency and schedule as your
regular loan payments, where applicable. As premiums are based on the outstanding loan balance and ©
the insured person's age at the lime the premiums are due, the cost of Business Loan Insurance Plan
cbver‘agé may increase during the term of the loan. The premium calculation is set out in the Business
Loan Insurance Plan terms and conditions provided to the Borrower at the time the application for
Business Loan Insurance Plan coverage was completed. Refer to the terms and conditions (form.3460
ENG or 53460 FRE) for further explanation and disclosure, - . :

Judgement Cuirency
If for. the purpose of obtaining judgement in any court'in any jurisdiction with respect to this.Agreement, it .
. is-Aecessary to convert into the currency of such jurisdiction (the “Judgement Currency") any amount
due:heréunder in any currency other than the Judgement Currency, then conversion shall be made at the
rate of eXchange prevailing on the Business Day before the day on which judgement is given. For this
purpose "rate of exchange” means the rate at which the Bank would, on the relevant date, be prepared to
sell & similar, amount of such currency in the Toronto foreign exchange market, against the Judgement -
C\jrrency,.iln‘accordance with normal banking procedures.

in the event that there is a change in the rate of exchange prevailing between the Business Day before
the day on which judgement is given and the date of payment of the amount due, the Borrower will, -on
the date of payment, pay such additional amounts as may be necessary to ensure that the amount paid
on such date is the amount in the Judgement Currency which, when converted at the rate of exchange
prevailing on the date of payment, is the amount then due under this Agreement in such other currency
together with interest at RBP and expenses (including legal fees). Any additional amount due from the
Borower under this section will be due as a separate debt-and shall not be affected by judgement being
obtained for any other sums due under or in respect of this Agreement. - :

Governing Law _ A , ‘ ‘ .
This- Agreement. shall be-construed in accordance with and governed by the laws of the Province of

Ontario and of Canada a‘pplica'ble' therein.

Submission to jurisdiction »

The BbrroWer.an.d any Guarantor, if'applicable,’Airrevécably submit to the non-exclusive jurisdiction of the
courts:of the Provinee of Ontario and acknowledge the competence of such courts and irrevocably agree
to be bound-by'a judgement of any such court.

Whole Agreement ) v .
This Adreement, the Seourity and ariy other wriften agreement deliveréd-pursuant to or referred toin'this -
agreemerit ‘constitute the whole and entire agreement between ihe parties. There are no verbal

agréements, undertakings or representations iri connection with the Credit Facilities.
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Joint-gand:Several -

Whére'more than one Person is liable as Borrawer or Guarantor, if applicable for any obligation under this

Agreement, thef the. liability of each such’ Person for"sisch"obligation. is solidary joint and several (in
Queb’e‘c,,,'solid_arii'y)"with{eafc;‘h othersuch Person. .

Notices

Any notice or demiand.fo-be given:to or made upon any Party hereunder shall be giveri or tadsé in writing
by telecopier or letter addressed to such party at such address as such party shall advise in writing from °

no'such advice is given, at the last known address for such party. A telecopier
ommunication” shall. be. deémed received on the date of transmission, provided such transmission is
received prior to'3:00 p.m:. on'a Business Day, and otherwise on the next Business Day. A letter shall be
deémed received when hand-delivered to the receiving party, or, if sent by prepaid registered mail, on the

fifth Business Day following the date of mailing.

Further Assurances

The Borrower shall, 'from time to time, promptly upon the request of the Bank, take .such action and
execute and deliver such further -documents as shall be reasonably required in order to fully perform the
terms of and give effect to this Agreement. ;

Gross-Up

All payments to be'made by the Borrower or any Guarantor hereunder shall be made without set-off or
counterclaim aid without any deduclion-or. withholdling whaisoever. If the Borrower or any Guarantor is
obliged by law 1o make any deduction or-withholding from any such payment, the amount due from the -
Boirower or-any Guarantor in respect of such payment shall be increased to the extent necessary to
ensure that; after the making of such deduclion or withholding, the Bank receives a net amount equal lo
the .amount.the Bank would have received had no such deduction or withholding been required to be
made. : o : :

Time

Time is of the essence in all provisions of this Agreement.

Acceptance o N ‘
This offeris open for acceptance until April 13, 2018, after which date it will be null ‘and void, unless
extended in.writing by the. Bank‘.‘ , , . : ‘

Please confirm yoi!r-- a(ccéjjténc'e of 'this Agree'ment'by signing the attached copy of this letter in the space
provided below and returning itto the Bank at the address provided above. '

Yours truly,

Title: Vice Président

Contact RBC — Luigi Porco -
Icc
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Back 40 Pictures Inc. (Rabi) , | “March 13, 2018

We acknowls_dﬁe cind accept (he foregomg terms and donditions
as of 20_

BACK 40 PICTURES lNC

By: M—-’ By:

Name: fhrehkeel WeiEa— Name:
Title: (o Aearckat Title:
We have authority to bind the Borrower

We acknowledge /M acecept the foregomg terms and conditions, as Guarantor
as of 2048 .

RABID ROAD PRODUCTIONS INC.

BWWZZ—

Name:  Afelive] watleo— Na;he: I FavL LA TRE
Tile:  A,. P} ol = Title: <o- PRES R en ST
We have authonty to bind the Guarantor

We acknowled nd acce ot the Tforegoing terms; and condmons as Guarantor
as of ar f’ , 20 5.

SOMERVILLE HOUSE FILMS 2018 LTD.

By: By:
Name; Name:
Title: Title:

We have authority to bind the Guarantor ﬂ R/RC f~{ : gZo,’ 3o Ig

\attachments:
Schedules

+ Definitions
+ Drawdown Request

« Borrowing Limit:Report

+ Consent

* RBC Covarity Dashboard Terms and. Conditions
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BORROWING LIMIT REPORT

To: Royal Bank of Canada (the "Eank”)
FROM: Back 40 Pictures Ine. (tha “Borrower”)
PRODUCTION: Rabud (ine “Production”)

RE: Yhe Credit Faciity contempiated by the Loan Agreement dated as of March 13, 2018, as may be amended from ime to time bewveen the Borower and the Bank {the "Agreement”)

1. The fellowing information {including the information set farth In the cost report attached herelo) is true, complele and accurate as at [DATE):

; !

“|Federal Tax Condit - : |

Provincial Tax Crodit I

OCASE - i
OoMDC

Teleféin Canada
TOTAL

A 140 1 fen [om)

@ lin
.

i

2. The available surplus is:

- |#dthorizad Faciiity {Facitity (1)) - {E)
Authonized interest Reserve (Faciity {2h) -

B e

Authorized Credit Card (G)

Total Autharized Facifities I_E'F'G:.".,‘l S

[ts3 Borrawing it oy 5 - .

Surplus (H = 1) ‘ o ' § .

3. As of this date, Petential Pricr-Ranking Claims arg:
{ i Uptodate
{ }. Notug to asta

4. As ol this date, the produg! is:
. [On QI budget
[OVOH] schedute

§. The preduction is currenily in: [pra/post producticn)




Schedule “A”

DEFINITIONS

eement, the following terms and phrases sﬁ'ali”(hé’v;e\ﬂj{é"fol’bwin"gfr'nvéanings':'
fica ™ % means, with respect to“any Person, propérty, transaction of event. ail. present or-
future Applicable Laws, statutes, regulations, rules, orders, codes, treaties, conventions, judgements,
wards, determinations and decrees of any governmental, regutatory, fiscal or monetary body or court of
‘competent jurisdiction in any applicable jurisdiction; ' o

[s e~ 3
s =z
»

“Budget” shall mean the Production b’udge{ subtnitled by the Borrower to thé"Ba‘pkA‘in 'thé;éupté)gt' of the
Borrower's appiication for credit; B '

“Business Day” means a day, excluding. Saturday, Sunday and any other day which shall be & legal
holiday 0f & day onwhich banking institutions are closed:- . S '
“Business. Loan Insurance Plan® means the optional-group creditor insurance coverage; underwritten
by Sun Life Assurance Company of Canada, and offered in connection with eligible loan products offered
by the Bank;

“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste, industrial

.waste_,"hazar,dc_‘)us-mat_eriél‘.v hazardous substance: or contaminant including any of the foregoing as -
defined in any Environmental and Health and Safety Law;

“Environmental - Activity™ ‘means any activity, event or ‘circumstance In respect of a Contaminant,
including, ‘without limitation, its storage, use, holding, .collection, purchase, accumulation, assessment; -
generation, ‘manufacture; construction,” procéssing, treatment, stabilization, disposition, handling or
transportation, or its Release into the natural environment, including movement through or-in the air; soil, .

surface water or groundwater;

“Envimnment’éiyapd..He'alth' and-Safety Laws” means all Applicable Laws refating to'the-environment or
gccupational health and safety, or any Environmental Aclivity; - ' ‘

“Equfvéfehf "'Ain'cmpt" means,~~with'fesbéCt to an amount 'ofvanyl currency, the amount- of any other -
currency reguired ‘to:purchase that amount of lhe first mentioned currency through the Bank in Toronto in e
accordarice Withfnovrfmal’bahkir;g procedures: S :

-:GAAP»:, means :¢anadian .Ge'nerally' Accepted Ac:couh‘tiﬁg Principles, as t_approprfa‘te‘, for- pﬁbliélyﬁ
accountable . enterprises, ‘pr.iiv.a‘t'e.._ enterprises, not-for-profit organizations,- persion plans ~and in

and/or reports ﬂs'hvéll-bé’ﬁr’ébav‘édu'slng one of the above bases of presentation, as appropriate. Except for
the:transition of accounting standards in Canada, any change in accounting principles or the application
of accounting. principles is only permitted with the prior written consent of the Bank; :

"Guaranto'q"means ‘any Person who has executed this Agreement as Guarantor;”

“Permitted Encumbrances” means, in respect of the Borrower: . : o
a) " liens arising. b aperation of law for amounts not yet due or delinquent, minor encumbrances-on real
‘property:such as:easements and rights of way which do not materially detract from the value of such
property, and ‘security given to municipalities and similar public authorities when required by such

authorities-in-conriection with the operations of the Borrower in the ordinary course of business: and
b) Sectrity grantedin favour of the Bank; ‘
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Schedu!e A

"Pérs'on"jingludes a‘n_iﬁdiVidual; a partnership, a joint venture, a trust, an unincorporated organiéatidn. a
‘company, 8 corporation, -an-assodiation; a government or any department or agency thereof, and any .
other:incorporated-or unincorporated entity;

"Policy” meang.fhe’éuﬁ'Sir]eSS Loan Insurance Plan policy 5100, issued by Sun Life Assurance Compény
of Canada to the Bank; : ,

by the Bank for repayment of any amounts owing under this Agreement:

"RBP” and “Royal Bank Prime” each.means the annual rate of interest announced by the Bank from .
time to lime as being a reference rate then in effect for determining interest rates on commercial loans
made in Canadian currency in Canada;

“Release” “includes discharge, spray, inject, inoculate, abandon, deposit, spil, leak, seep, pour, emit,
empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning; v

“Tax Credits™ means collectively, fed,eravl, tax credits and the provincial tax credits.
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DRAWDOWN REQUEST CERTIFICATE

T0: Royal-Bank of Canéda (the “Bank")

FROM: Back 40 Pictures Inc. (the “Borrawer®)

AND FROM: Film Finarice - (the “Comiplétion Guarantor™)

PRODUCTION: Rabid (the “Production”)

RE: _The Credit Faciliies. contemplated by the loan agreement dated as of
March 13, 2018, ‘as ‘may be amended from time 1o time ‘between the Borrower
and the Bank (the “Agreement”) . Co :

AMOUNT ' : S '

‘REQUESTED: % : , o ,‘ . to be disbursed to the Borrower's

current account number

The Borrower hereby confirms to the Bank that:

the-terms. and - conditions ‘as’ Set out in- ail of the ‘agfeements réferred to, either directly or

1.
indirectly,in the Agréement and which were entered into by the Borrower or in respect of which
thé’ Borrower has knowledge, have been complied with, are in full force and effect, are
unamended and no party to any such agreement is in default thereunder: L o
2. the représentations and warranties set oul in the Agreement or in any of the agreements referred
lo, elther directly or indirectly therein, or entered into in connection therewith or otherwise made
by the Borrower are, as of the daté hereof, true and correct in all material respects; there have
been no amendments to the constating documents or by-iaws of the Borrower to which the Bank
did not grant its prior consent subsequent to those constating docurnents and by-laws delivered
to.the Bank pursuant to the Agreement; A CT e :
3. - the resolutions of the Borrower delivered to the Bank pursuant to the Agreement:remain in full
force and effect; - RPN e : S ;
4. the reporls aitached hereto (including the information set forth in the costrepoit) is true, comipléte . - -
and accurate:. ‘ . o , e '
5. the Borrower hereby requests the Bank to, advance the amounts set forth herein, and to pay such
émouﬂlsout'of‘the-Credit.Facilltiesfeferred toin the Agreement; and
6. the ja.rriq‘l‘.lrits ‘requested »abbve,"a“re;tnge fd,i.s_vbufs'e_d‘ in accordance hereto for the’sole purpose of
financing -the -Production’s costs: ‘in. accordance with the Agreement and related documents
delivered to the Bank. S SR '
SIGNEDat.__ . this _day of — 20
BACK 40 PICTURES INC, _ ]
Per: Per A
Name: . Name:
Title: . Tite -
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. Schedule B:

The Completion anraﬁ tor hereby bon"f:i‘ﬁ'r'hs ,th,ét:

1.

The' teims_and conditions of the Completion Guarantee (as defined in the Credit ‘Facility) in -

-respect: of "the Production have: been complied with. by the Completion Guarantor. Said
Completion Guarantee-i§ unamended, and insofar as the Completion Guarantor is aware, the

Borrower is not in defaull under the Completion agreement and no event has occurred which

‘would cause the Completion Guarantor 1o take over production of the Production or take control .
of the Production account pursuant to the Completion Guarantee or the completion agreement
between the Borrower and the Completion-Guarantor. ‘ . S, '

To the best ot iis knowledge, information and belief, after due consideration and investigation, the
production of the Production is on schedule and on budget, no amendment has been made lo the
Production budget dated - . 20__ or to the Production schedule dated

$

Strike Price ‘(as hdeﬁh'ed' in the Completion Guarantee) is $__ : and after the

: ; - 20___, and the information set forth in the cost report altached hereto
as‘Annex “__" is true, complele and accurate. . :

» will have been made available to the Botrower as part of the

amount requested in this. drawdown certificale is advanced to the Borrower, the sum. of
—.__.__in accordance with the Completion Guarantee, leaving $ to be
made available'to the Borrower or'the Completion Guarantor to salisfy the Strike Price..

The Completion ‘Guarantor: authorizes the ‘Bank 1o advance the amount requested in this

_drawdown certificate to the Borrower and to comply with any payment directions attached hereto. = -

SIGNED at L __this____ dayof . . .20

—_—

FILM F;NAN‘c-jes“ C.lﬂ»mﬂ‘b&

Per:

Name:
Title:
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Schedule “E"
Consént

- TO: The Canadian. Audio-Visual Certification Office (CAVCO)
' Canada Révenue Agency - s
Ontario Media Development Corporation

‘The Ministry of Finance of Ontario-

Telefilm Canada ’

~.and,.evajéhf‘afﬁfljiate of any. of"_tbe'fdré‘gbing i
(each ©of the-foregoing is a “Counterparty”)

AND TO: Royal Bank of Canada (the “Bank")
- FROM: Back 40 Pictures Inc. (the “Borrower”) o
RE: A credif agreement "(tﬁéi“Agr'é’e"r:né'nt'-"\)“ dated &5 of March 13, 2018 between the Bank - -

and the Borfower in connection with the production of Rabid (the "Production”).

Please note that, in-.connection with the Agreement, the Borrower hereby irrevocably authorizes the Bank
to communicate with any Céqhterparty directly regarding the development, production, exploitation and -
financing of the Production. - The Borrower hereby authorizes each of the Counterparties to provide the
Bank with: any information, ‘including, without limitation, any personal and/or confidential information,
relating to' the Borrower, its principals, affifiates and subsidiaries, and the Production, that the Bank may
request from time to time. _— : o :

SIGNED at ’ . this____dayof__- T .20
BACK 40 PICTURES INC.

Per:

Name:
Title:

Per:

Name:
Title:
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Schedule spn

“l,n;t_grnet and using RBC Covarity Dashboard to electronically upload the Borrower's financial information

and to.complete online and electronically submit certificates, reports and/or forms (the “Service"), then - - "

the-following terms and conditions (the “RBC Covarity Dashboard Terms and Conditions”) apply and
are deemed to be included in, and form partof, the Agreement. ' Lo

1. Déﬁn’itiéps. For the purpose of the RBC.Covafity Dashboard Termé and Conrdi_tions; -

imer, counter, computer virus, worm, software lock, drop dead
device, Trajan horse routine, trap door, time bomb, or any other unauthorized codes, designs, routines or

~instructions that may be used to access, modify, replicate, distort, delete, damage or disable any
Electronic Channel, including any related hardware or software. , S

“Disabling- Code™ means any clock, i

“Des_ig'nated User” an individual permitted 1o act on behalf of and bind the Borrower in"all respects, and
spacifically in the submission of Electronically Uploaded Financial Information and/or Electronically
Submitted Certificates. . ‘ o

“Electronic Channel” means any telecommunication or electronic transmission method which may be
used in connection with the Service, including computer, Internet, telepnone, e-mail or facsimile, B

“Electronic Coinmunication” means any information, disclosure, request or other communication or
agreement sent, received or accepted using an Electronic Channel. ' : ~

“Electronicaily Submitted Certificates” means ceniﬁcétes,- reports and/or forms cbmpletéd online and
electrdnically,submiﬂeq by any Designated User accessing the Service. '

*“Electronically Uploaded Fihancial Information™ means financial data, reports and/or information’ of the .
Borrower electronically uploaded by any Designated User accessing the Service. : :
“Internet’. means a decentralized global communications medium and the world-wide network of
- computer hetworks, accessible to the public, that are connected to each other using specific protocoals,
Which':prowqges for file transfer, electronic mail, remote log in, news, database access, and other services.

.?.Ea's\sx«ibrd;'.,means a combination of numbers and/or letters selecled by a Designaléd User thiat. is'used
~ o identify the Designaled User. The Password is used in conjunction with a User ID to access the

Service. v : . . }

“Security B'reach"" means ahy breach in :‘the‘.éet:urity of the. Service, or any actual or'threatened use of -

the Service, a Security Device, ‘or Electronic Channel in a manner contrary to the Agreement, including,
without limitation, the introduction of Disabling Code or a Virus to the Service.

“Seéurity Device” means a combination of a User ID and Password..

* "Software” means any coir'x‘put'e‘i-prog'ram or programming (in ény code format, inclcjding source code),‘ :
as modified from time 1o time, and related documentation, . . S B

“User ID" means the combination of numbers and/or letters selected by the Borrower used to identify-a - -

-particular Designated User, 'l',l‘he User ID is used in conjunction with a Password fo access the Service.

“Virus" means an eleriient which is designed fo corrupt data or enable access to or adversely impact
upon the performance of computer systems, including any virus, worm, logic bomb and Trojan horse.
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" ScheduleF

Terms defined in the’ Agresment have the"sarrie rﬁeéﬁirfgs.'vjhé‘re'fu'séd..fi‘n the ;R'BCCbﬂ/a'tfi.til:.D'és'ﬁboa;rd
Termsar}d-COﬁdi.tions-z- . A R X ; S enoar

‘appointed by tha Borrower may electronically upload the Borrower's financial information ang may view
-all previously uploaded financial information and all calculations in the RBC Covarity Dashboarg. = '

At the time -of registration for the Service, the Borrower will advise the Bank of the name and rt‘ef.n'iailv N
‘address of each ‘Designated User.- The Borrower will immediately advise the Bank if g Designated User
changes oris no longer vaiid. . ' ’ ' . .

easily .guessed or obtained by others. If it is suspected or known that the Password has been
c‘ompramised in any way, the Password must be changed immediately. . .

On first access to the Service, each Designated User will be required to reaq and agree to terms of use
‘which VWiIl‘thereaﬁervb'eA accessible from.a link localed on each web page of the Service. o

?g,,‘.Segi‘tv:','r'i;ty Devices. The ‘{Borrower‘r'ecognizes that possession of a Security Device by' an‘y berson
-m Gl i having access to the Service. The Borrower agrees thal the use of a Security .

Servlce,wul be deemed to be conclusive proof that such information is accurate and complete, and the
submission of which is authorized by, and enforceable against, the Borrower, -

The Borréwer is responsible for maintaining the security and confidentiality of Security Devices which may
be used in conneclion with the Service. The Bormrower is responsible for ensuring that a Security Device
will only. be ‘provided to and used by a Designated User. The Borrower agrees to be bound by any
actions. or omissions resulting from the use of any Security Device in connection with the Service.

may require in order to access the Service.

The Borrower will-not (i) access or use the Service for an illegal, fraudulent, malicious or defamatory
‘purpose, ‘or (ii) take Steps or actions that could or do undermine the security, integrity, effecliveness,
goodwill .or connectivity of the Service (including illegal, fraudulent, malicious, defamatory or other
activities that threaten to harm or cause harm to-any other person).

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses of any .
items;fdfa’-.dé_strufsti\ie"natu're. The Bétrower shall maintain the security of their computer by using anti-

virus scanning; a firewall and installing the latest securlty patches to provide assurance that no Virus js = -
introdiiced into'the systems or Software while accessing the Service. 4 BRI

5. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses; or if it
authorizes ‘and directs the Bank to use, any unencrypted Electronic Channel, including unencrypted e-
il icsimile; accepted using such Electronic
Any such Electronic Communication could be
fon, and may not be received by the intended recipient in a timely
mes full responsibility for the risks associated with such Electronic, -
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. Schedule F

6. Noticé -of Security Breach. The Borfower- shall notify the Bank by nolifying the REC Accouni'

Manager in"writing immediately of any Security Breach including: (i) any application vulnerability or if a

I aSecun[y 'V'B,}eacvh occurs the Borrower shall: (i) assist the Bank in the >management of any '
“.consequences ing from it; (ii) take any reasonable steps necessary for it to take to mitigate any harm
-resuning._frdm + dnd (iii) take appropriate steps to prevent its recurrence. . ) . :

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the narﬁe of, or'f o

purporting to be from or in the name of, the Borrower or any other person on the Borrower's behalf in
conpection’ with the Service, will be considered to be duly authorized by, and enforceable against, the
Borrower: ‘The Bank will be authorized to rely and act on any such Electronic Communication, even if the

Electronic Communication was not actually from the Borrower or such other person or differs in any way -

- from any previous Electronic Communication sent to the Bank. Any Electronically Uploaded Financial
* Information will be considered to be financial information submitied to the Bank by an individual permitted
. to-.act on behalf of and bind the Borrower in all respects, and the Bank will be authorized to rely and act
-on .any such Electronically Uploaded Financial Information accordingly. Any Electronically Submitted
. Certificates will be considered to be certificales, reports and/or forms completed and submitted to the
Bank by an individual permitted to act on behalf of and bind the Borrower in all respects, and the Bank will
be authorized to rely and act on any such Electronically Submitted Certificates accordingly. - - '

. B Representations and Warranties. The Borrower represents and warrants 10 the Bank that each time -
Electronically Uploaded Financial Information and/or Electronically Submitted Cerlificates are submitted:
(iyall financial stalements, certificates, forms, reports and all information contained therein will be
accurate and complete in all respects: (ii) all amounts certified as Potential Prior-Ranking Claims will be
cuirent ‘amounts owing and not in arrears: (iii) all representations and warranties contained in the
Agreement will be true and correct; and (iv) no event will have occurred which constitutes, or which, with
notice, iapse of time, or both, would constitute an Event of Default or breach of any covenant or other
. term or‘condition of the Agreement. The Borrower will be deemed 1o repeat these representations and
‘waltanties each time Electronically Uploaded Financial Information and/or Electronically Submitted

_Certificates are submitted.

9.  Evidence. . Electronic tecords and other information obtained by the Bank.in an Electroric,
Communication- will be admissible in any legal, administrative or other proceedings as conclusive
e'videhc‘e_ of the contents of those communications in the Same manner as an original paper document,
and the Borrower waives any right to object to the introduction of any such record or other information into

" evidencé oh that basis.

10. Limitation -of Liability. The Bank ‘is not responsible or fiable for .any damages arising from:
(i) inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank; (ii) losses
incurred- as a result of an actual or potential Security Breach; or (jii) losses incurred as a resull of
- application vulnerability or Virus that is contained in or affects any Software or systems used by or on
‘behalf of the Borrower in connection with the Service. . _ .

A'!thbugﬁ fevery'effon is made to provide secure transmission of information, iimety communication and
confidentiality cannot be guaranteed. In no event shall the Bank be liable for any loss or harm resulting
from the use of the Service, or from a breach of confidentiality in respect of use of the Service. »

11.. Terminatian. The ability -of the Borrower to fulfill the reporting requirements relating to the
‘submrission of financial information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or terminate
.-access lo or discontinue the Service immediately for any reason at any time without prior .notice. The
" Bank will not be responsible for any loss or inconvenience that may result from such suspension or
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termination. * The Borrower, upon giving..notice 16 the Bank by notifying the RBC Account ‘Manager in

writing, may terminate use of the Service at any time. IR AR

. 12.'Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions upon 30
‘days:notice (which may be given electronically by way of e-mail or in wriling) to the Borrower. The - -

- Borrower agrees that the continued use of the Service after the effective date of a change will constitute

- conclusive evidence of consent {o all such amendments and the Borrower shall be bound by the

“amendments.
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BORROWING LIMIT REPORT

TO: Royal Bank of Canada (the “Bank”)
FROM: Back 40 Pictures Inc. (the “Borrower”)
PRODUCTION: Rabid (the “Production”)

RE: The Credit Facility contemplated by the Loan Agreement dated as of March 13 2018, as may be amended from time to time between the Borrower and the Bank (the “Agreement”)

1. The following information (including the information set forth in the cost report attached hereto) is true, complete and accurate as at 2018:

op T |2 ' ! Amount
Finance

Total
amount

Date of
ireceipt of |

Amount
received

received
NOT

Amount ($)
financed by the

Balance of

Source of payment Total amount to be d by the Expected date for | financed amount

(Financed or Not) received Bank | Bank j receipt of payment . received | payment @ financed. @ financed i tobereceived |
BT T e ] e e B e T | c=(aB
it e _ i : (Borrowing Limit
; fwi : : ; A ; B Total (D))
Federal'Tax Credit’ | '$ 586 079 00°| ¥90% |'$ " 527,471.10 |September 17.2019 | $ $ $ $ 527,471.10
Provincial Tax'Credit | $ ""1 276,249.00'|" "90% | $° 1,148,624:10 September 17 2019 $ 1.148,624.10
Telefilm Canada ™ |'$ " 1,080,000/00"| 100% ['$ 1 080,000.00 |March 12018 $ $ $ $ 1,080,000.00
e IS4 0T0 00100k [ IE 00 A | E 540,000.00"|July 26 2018 $ 540,000.00
- 1§ 180/000.00 | 100% | '$  180,000.00!|August'9 2018 3 -
Ocase LNy 2510540007)7790% s 22,548,600 |September 172019 $ -
OMDC F|Im Fund 7% 162,500:007 100% |'$ 162,500.00" [March'12018 $ = $ 150,000.00
; COPsT T 162,500.00 [ 100% | $ 0 162,500.00° August 92018 $ = $ 50,000.00
TOTAL % 4,012,382.00 ; $3,823,643.80 ; $ - $ - $ = $ 3,496,095.20
2. The available surplus is: 3. As of this date, Potential Prior-Ranking Claims are: [ X] Up to date
[ ] Not up to date
Authorized Facility
(Facility (1)) - (E) $ £,490.000.90 4. As of this date, the production is: [On] budget
Authorized Interest
Reserve (Faciity (2)) - | ¥  100:000.00 [On] schedule
Authorized Credit Card ©. I he production
(@) $ 15,000.00 is currently in: post production
Total Authorized s
Eacilities (EfF+G;H) 5 2,563,000:00
;_g)ss Borrowing Limit $ 3,496,095.20
Surplus (H - D) $ 931,095.20 |surplus




Royal Bank of Canada
Commercial Financial Services
1 Place Ville Marie, 8" Floor
West Wing

Montreal, Quebec H3B 128

Private and Confidential
August 10, 2018

Back 40 Pictures Inc.

131 Bloor-Street, Suite 818
Toronto, Ontario

MES 183

RE: The production of Rabld (the “Production”).

We are pleased to confirms the credit facilities described below (the “Credit Facilities"), subject to the
terms and conditions set-forth herein and in the attached Schedules (collectively the “Agreement”). This .
Agreement amends and restates without novation the existing agreement dated March 13, 2018 Any
amount owing by the Borrower to the Bank under such previous agreement is deemed to be a Borrowing
under this Agreement.

The Bank reserves all of its rights and remedies at any time and from time to time in connection with any

or all breaches defaults or events of default now existing or hereafter arising under this Agreement or any
other agreement delivered to the Bank, and whether known or unknown, and this Agreement shall not be
construed as a walver of any such breach, default or event of default.

DEFINITIONS AND SCHEDULES

The attached schedules are incorporated Into this Agreement by reference. Scheduls “A" contains
definitions of capitalized terms used and not otherwise defined in this Agreement. Unless otherwise
provided, all dollar amounts are in Canadian currency and accounting terms are to be interpreted in
accordance with GAAP,

BORROWE
Back 40 Pictures Inc, ({the “Borrower"),

.GQA RANTO
Somerville House Films 2018 Ltd. and Rabid Road Productions Inc. (each a "Guarantor" and colléctively
the "Guarantors”), '

LENDER

Royal Bank of Canada {the “Bank”). -~

CREDIT FACILITIES

Facllity (1):  $1,800,000.00 reducing demand Production facility by way of RBP based loans (“"RBP

Loans”);

Facility (2): $104,000.00 demand reducing interest reserve facility related to Facility‘ (1) by way of
RBP based loans (“RBP Loans"); . ‘
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Back 40 Pictureg Inc. (Rabid) . - August 10, 2018

Each use of the Credit Facllities is a “Borrawing” and all such usages 'outstanding at any time are
“Borrowings”.

JERMS QF OTHER FACILITIES

The Credit Facilities are in addition to the following facliities (the “Other Faci lities™);

a) VISA Business to a maximum amount of $10,000.00.

The Other Facilities will be governed by this Agreement and separate agreements between the Borrower
and the Bank. In the event of conflict between this Agreement and any separate agreement delivered in
connection with any such other facilities, the terms of such separate agreement shall govern,

PURPOSE

Interim financing of the Production.

Facillty. (2}

Interest reserve to pay up to that amount of interest due under Facility (1).

AVAILABILITY
acilllies {1):and (2)

Facillles (1) an& (2) are made available at the sole discretion of the Bank who may cancel any undrawn
portion of these facilities at any time and from time to time without notice or demand.

The Borrower may borrow and repay provided the aggregate Borrowings outstanding must not exceed at
any time the aggregate of the following, less Potential Prior-Ranking Clalms (the "Borrowing Limit"):

() up to seventy-five percent (75%) of the Borrower’s estimate of the federal tax credit amount upon
- receipt by the Bank of a satisfactory opinion from accountants acceptable to the Bank, confirming
such estimate and up to ninety percent (90%) of the amount stated in the Canadian Audio-Visual
Certification Office (“CAVCO") Part A certificate upon recelpt by the Bank of a copy of such Part

A certificate;

(i) up to seventy-five percent (75%) of the Borrower's estimate of the provincial tax credit amount
upon receipt by the Bank of a satisfactory opinion from accountants acceptable to the Bank,
confirming such estimate and up to ninety percent (90%) of the amount stated in the Ontario
Madia Development Corporation ("OMDC") interim estimate letter upon receipt by the Bank of a
copy of such interim estimate letter;

(i) up to seventy-five percent (75%) of the Borrower’s estimate of the Ontario Computer Animation &
Speclal Effects ("OCASE") tax credit amount upon receipt by the Bank of a satisfactory opinion
from accountants acceptable to the Bank, confirming such estimate and up to ninety percent
(90%) of the amount stated in the OMDC interim estimate letter upon recelpt by the Bank of a

copy of such interim estimate letter; and

(iv) up to one hundred percent (100%) of the accounts receivable due by counterparties indefeasibly
assigned (or hypothecated in Quebec) and directed to the Bank, free and clear of any right of set
off, counterclaim or other clair_n for reduction or compensation by counterparties;
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provided that, at all times, the total of all Borrowings outstanding under Facilities (1) and (2), the unpaid
costs (accounts payable) and the costs necessary to complete the Production (less degez}als) cagﬁgt
exceed the total of outstanding balances on accounts receivable set out in the Borrowing Limit Report
provided to the Bank from time to time in accordance with the Ongoing Conditions section. '

Facliity (2} : .

Borrowings will be advanced monthly on the account of the Borrower at such time as Interest is due
payable to the Bank. In the event that Facility (2) is insufficlent to satisfy the Borrower's interest paymzr:g
obligations hereunder, or has otherwise been depleted, the Bank may draw such amounts of interest
coming due and payable from any accounts held by the Borrower with the Bank so as to enable the
Borrower to meet its interest and other obligations hereunder. The Borrower's obligation to pay interest
and other fees as and when due hereunder shall continue regardless of the amount of Facility (2). If
there are any changes to the Production cashflow provided to the Bank by the Borrower, the Bank may
adjust the amount of the facility accordingly.

REPAYMENT
Facilities:(1) aid (2}

Notwithstanding compliance with the covenants and all other terms and conditions of this Agreement, and '
regardless of the maturities of any outstanding instruments or contracts, Borrowings are repayable on

demand. {

INTEREST RATES AND FEES

RBP Loans. - ' RBP plus 1.25% per annum,
ManagementFee’

A management fee of $75.00 is payable by the Borrower monthly in arrears on such date as the Bank
may determine.

CALCULATION AND PAYMENT OF INTEREST AND FEES

RBP Loans .

The Borrower shall pay interest on each RBP Loan, monthly In arrears, on the 21* day of each month, or
when Borrowings become due and payable in full or are repaid or such other date as may be agreed
upon between the Bank and the Borrower. Such interest will be calculated monthly and will accrue daily
on the basis of the actual number of days elapsed and a year of 365 days.

Limit on Interest:
The Borrower shall not be obligated to pay any Interest, fees or costs ‘under or in connection with this
Agreement in excess of what is permitted by law.

Querdue Payments

Any amount that is not paid when due hereunder shall, unless interest is otherwise payable In respect
thereof in accordance with the terms of this Agreement or the Instrument or contract governing same,
bear interest untll paid at the rate of RBP plus 5% per annum. :
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Equlvalent.Yearly Rates
The annual rates of interest or fees to which the rates calculated in accordance with this Agreement are

equivalent, are the rates so calculated multiplied by the actual number of days in the calendar year in
which such calculation is made and divided by 365.

Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise from
time to time in the applicable currency. Amounts due.on a day other than a Business Day shall be
deemed to be due on the Business Day next following such day. Interest and fees payable under this
Agreement are payable both before and after any or all of default, maturity date, demand and judgement.

EVIDENCE.OF-INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings made
available to the Borrower by the Bank under this Agreement. The Bank shall record the principal amount
of such Borrowings, the payment of principal and Interest on account of the Borrowings, and all other
amounts becoming due to the Bank under this Agreement. The Accounts constitute, in the absence of
manifest error, conclusive evidence of the indebtedness of the Borrower to the Bank pursuant to this
Agreement. The Borrower authorizes and directs the Bank to automatically debit, by mechanical,
electronic or manual means, any bank account of the Borrower for all amounts payable under this
Agreement, including, but not limited to, the repayment of principal and the payment of interest, fees and
all charges for the keeping of such bank accounts.

CONDITIONS PRECEDENT

The availability of any Borrowing is conditional upon the receipt of:

a) aduly executed copy of this agreement;

b) the Security provided for herein, in form and substance satisfactory to the Bank, registered as
required to perfect and maintain the Security created thereby;

¢) delivery to the Bank of a consent to communicate with third paries substantially in the foim
attached hereto as Schedule “E”;

d) such certificates, authorizations, resolutions and satisfactory legal opinions (from Borrower's
counsels as to the corporate status and capacity of the Borrower and as to the enforceability of
this Agreement and the Security documents, on the chain of title of the Production and from
Bank’s counsels confirming all conditions precedent have been met) as the Bank may reasonably

require;

e) such financlal and other information or documents relating to the Borrower or Guarantors as the
Bank may reasonably require;

f) a satisfactory completion guarantee (the “Completion Guarantee”) issued By Flim Finance (the
“Completion Guarantor”);

g) a confirmation that the Borrower has opened a collection account with the Bank for the
Production In which all funds received from A71 Sale for $200,000.00, 101 Films Sales for
$195,000.00 and 101 MG US salss for $650,000.00 for the Production shall be deposited;

h) a confirmation of Media Finance Capitai's loan being advanced at closing and/or fully escrowed;
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i) a Prodt_:cﬂon composite insurance policy for the Production in an amount considered reasonable
by the industry for the activities of the Borrower, Including abandonment and essential element
insurance, if applicable, naming the Bank as additional insured;

j) evidence of errors and omissions Insurance for the Production In an amount considered
reasonable by the industry for similar productions naming the Bank as additional insured:

k) gvid:nce to the Bank that the Budget for the Production is financed by sources acceptable to the
ank;

) copies of all financing agreements, distribution agreements, Production documents, underlying
agr:elgents. rights agreements and Budget for Production, all in form and substance satisfactory
to the Bank;

m) such subordinations and postponements of security interests from secured creditors of the
Borrower or any Guarantor, as required, and to the satisfaction of the Bank, to more fully give
effect to the security set forth in the Security section herein; :

n) a CAVCO Part A certificate or an external accountant's opinion confirming the estimate of the
federal tax credit amount;

o) an OMDC tax credit interim estimate letter or an external accountant’s opinlon confiming the
estimate of the provingial tax credit amount;

p) an OMDC tax credit Interim estimate letter or an external accountant's opinion confirming the
estimate of the OCASE tax credit amount.

ONGOING CONDITIONS
The availability of any Borrowing under Facility (1) Is conditional upon receipt of the following prior to each
and every Borrowing: -

a) a drawdown request certificate, substantially in the form of Schedule “B”, signed by the Borrower
and any Completion Guarantor; :

b) a Borrowing Limit Report, substantially in the form of Schedule “C";

c) a copy of all cost reports, including production cost statements, trial balances, status reports and

such other information with respect to the Production, unless already provided by the Borrower
within the immaediately preceding 30 days pursuant to this section or the Reporting Requirements

section of this Agreement.
All drawdown requests shall be made on not less than three (3) Business Days' notice to the Bank.

SECURITY
Security for the Borrowings and all other obligations of the Borrower to the Bank (collectively the
“Security”) shall include:

a) General Security Agreement on the Bank's form 924 signed by the Borrower constituting a first
ranking security interest in all personal praoperty of the Borrower (including Copyright Mortgage,
Assignment and Direction Agresments from counterparties and Pawers of Attorney) pertalning to

the Production;
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b)

c)
d)

f)

g)
h)
i)

)

Guarantee and Postponement of Claim on the Bank’s form 812 in the amount of $2,565,000.00
signed by Somerville House Films 2018 Ltd. and Rabid Road Productions Inc., supported by:

i. aGeneral Security Agreement on the Bank's form 924 signed by Somerville House Films 2018
Ltd.. constituting a first ranking security interest in all personal property of Somerville House
Films 2018 Ltd,;

li. a General Security Agreement on the Bank's form 924 signed by Rabid Road Productions Inc.
constituting a first ranking security interest in all personal property of Rabid Road Productions
Inc.; '

Completion guarantee signed by Film Finance;

Opinion from a third party acceptable to the Bank on the admissibility of anticipated amounts of
tax credits related to the Production;

Opinion issued by Bank external counsel, confirming that the security is in place and valid and
that the conditions of the Bank's offer to finance have been met;

Laboratory access letters and pledge holder agreements from all laboratorles holding negatives
and/or essential materials including sound owned and/or controlled by the Borrower and others;

Interbank agreement between the Bank and Paclfic Mercantile Bank;

Operation of Account Agreement signed by the Bank, bonder and the Borrower;

Such producer deferral agreements and postponements in an aggregate amount not less than
$186,912.00 (representing 10% of the tax credits not financed by the Bank including the OCASE
tax credits and (ii) $468,653.00 deferments (requested Telefllm) as the Bank requires to satisfy it
as to first priority securlty and financing of the Budget for the Production;

Such other documentation as the Bank may require.

REPRES‘ENTATIONS:ANDWARRA‘N:'I'.!ES

The Borrower represents and warrants to the Bank that:

a)

b)

c)

d)

e)

it is duly Incorporated, validly existing and duly registered or qualified to carry on business in each
jurisdiction in which its business or assets are located;

the execution, delivery and performance by it of this Agreement and the Security provided for
herein have been duly authorized by &ll necessary actions and do ‘not violate its constating
documents or any Applicable Laws or agreements to which it is subject or by which it is bound;

no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, a breach of any covenant or other term or condition of this Agreement or any Security
given in connection therewith; :

all information, financial or otherwise, supplied to the Bank is true and correct in all material
respects and since the date of the last financial statements, no material adverse change in .
connection with such information has occurred;

there is no matter, litigation, tax claim, proceeding or dispute, pending or threatened, against or
affecting the Production, the Borrower, the Guarantors or any of their respective assets which
might materlally and adversely affect its financial conditions or impair its operations;
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f) it owns the property, rights and assets to be charged pursuant to the Security contemplated
hereby, free and clear of any morigages, liens, encumbrances, charges and claims, other than
those which have been, or will be prior to the Initial advance, subordinated and postponed in
favour of the Bank;

g) the Borrower has complied with all requirements for the Tax Credits and th
therefore are true and correct in all respects; @ appliations
h) the Borrower owns or controls all of the rights necessary to produce and where applicable, to
: exploit the Production pursuant to the financing agreements and upon delivery of the Production;
1) the description of the accounts receivable set out in the Borrowing Limit Report provided to the

Bank liom lime lo time In accordance with the Ongoing Conditions section is true and accurate
and the Bank shall receive all such amounts as set out in such report;

)} it has filed all federal, provincial, municipal or other governmental tax returns required to be filed
under all Applicable Laws and has pald all taxes due on such raturns; )

k) it has complied with all terms of all agreements pertaining to the Producticn and Is not in default
of any of their terms;

)] all amounts considered as Potentlal Prior-Ranking Claims have been paid or remitted as
required.

Representatiohs and warranties are deemed to be repeated as at the time of each Borrowing.

REPORTING COVENANTS '

The Borrower covenants and agrees with the Bank, while this Agreement Is in effect, to provide the Bank
with:

a) production cost statements, trial balances, status reports and such other information with respect

to the Production, as the Bank requires from time to time, on a monthly basis until delivery of the
Production, within 30 days of sach month end;

b) a description of accounts receivable, on a monthly basis, substantially in the form of Schedule
“C", within 15 days of each month end; :

c) audited cost reports within 90 days of final delivery of the Production;

d) annual final cost report, within 90 days of each fiscal year end;

e) annual copy of the notice of assessment for the Borrower, within 210 days of its fiscal year end;

f) annual notice to reader financlal statements for the Borrower, within 90 days of its fiscal year end

9) annual notice to reader financial statements for Rabld Road Productions Inc., within 80 days of its
fiscal year end;

h) annual notice to reader financial statements for Somerville House Films 2018 Ltd., within 90 days
of its fiscal year end;

i} the date-upan which principal photography for the Production is completed, thie-date- upon which

post-production is commericed and completed and the: date upon which the Production. is
delivered to each of the counterparties and' the dafe. of receipt of: each payment due from
counterparties;

)] such ather financial and operating statements and reports as and when the Bank may reasonably
require.
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GENE

RAL COVENANTS

The Borrower covenants and agrees with the Bank while this Agreement is in effect:

a)

b)
c)

d)

g9)

h)

i)

i

k)

m)

n)

to maintain its corporate existence and comply with all Applicable Laws in any jurisdiction in
which It carrles on business or owns tanglble or intangible property;

to pay all sums of money when due by. it under this Agreement;

to provide the Bank with prompt written notice of any event which constitutes, or which, with the
giving of notice, lapse of time, or both would constitute a breach of any covenant or any other
term or condition of this Agreement or any Security given in connection herewith; )

to give the Bank 30 days' prior notice In writing of any intended change In in its ownership
structure and it will not make or facilitate any such changes without the prior written consent of
the Bank;

to insure and to keep fully insured all its property and assets against such perils and in such
manner as would be customarily insured by companies cairying on a similar business or owning
similar assets, on an "all risks" basis;

to file all material tax returns which are to be filed by it from time to time no later than 90 days
within its financial year end to pay or make provision for payment of all taxes (including Interest
and penalities) and Potential Prior-Ranking Claims which are or will become due and payable by
It, and to provide adequate reserves for tha payment of any tax, the payment of which is being
contested;

to do, observe and perform all of its respective obligations and do all matters and things

necessary or expedient to be done, preserved or performed under or by virtue of any agreement
pertaining to the Production including the agreements assigned hereunder and with respect to the

Tax Credits;

to comply in all material respects with all Applicable Laws, Including without limitation, all
Environmental and Health and Safety Laws;

except for Permitted Encumbrances, not to grant, create, assume or suffer to exist any mortgage,
charge, lien, pledge, security interest or other encumbrance affecting any of Its properties, assets

or other rights;

not to, without the prior written consent of the Bank, sell, transfer, convey, lease or otherwise
dispose of any part of its properties or assets other than in the ordinary course of business and
on commercially reasonable terms;

not to, without the prior written consent of the Bank, merge, amalgamate, consclidate or
otherwise enter into any other form of business combination with any other Person;

to immediately advise the Bank of any action requests or violation notices received concerning
the Borrower and hold the Bank harmless from and against any losses, costs or expenses which
the Bank may suffer or incur for any envircnmental laws related liabilities existent now or in the
future with respect to the Borrower,;

to permit the Bank or its representatives from time to time, i) to visit and inspect its premises,
propertles and assets and examine and obtain copies of its records or other information, i) to
collect information from any entity regarding any Potential Prior Ranking Claims and ili) to discuss
its affairs with its auditors, counsels and other professional advisers. It hereby authorizes and
directs any such third party to provide to the Bank or its representatives all such Information,
records or descumentation requested by the Bank;

not to use the proceeds of any Credit Facility for the benefit or on behalf of any Person other than
the Borrower,
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o) to advise the Bank In writing of any proceedings or litigation any adverse change in Its financial
position or operations, any breach of any agreement pertaining to the Production or any event
which would affect the Production or the Bank's ability to be repaid;

[5)] not to amend or permit the amendment of any of the agreements pertaining to the Production or
exploitation of the Production without the prlor written consent of the Bank; '

q) to produce the Preduction strictly in accordance with the provisions of the agreements provided to
the Bank including the financing agreements and the Tax Credits;

r "to include on every invoice issued by the Borrower to any debtor, licensor, broadcaster and/or

distributor of the Borrower, instructions to pay all sums owed to the Borrower pursuant to such
invoice directly to the Bank; '

s) to immediately fund from resources autside of the Production any cost overruns, margin
deficiencles or debt servicing shorifalis in respect of the Production as they may occur or be
identified by the Bank;

f) to establish, maintain and operate a separate account with the Bank for the Production and all

funds received relating to the Production shall be deposited to and all disbursement for accounts
payable and otherwise shall be paid from such account,

u) to ensure that no amounts are pald to any producer of the Production, where such amounts have
been deferred, until all amounts outstanding under Facility (1) and Facillty (2) are paid In full, to
the satisfaction of the Bank, or at the Bank's option, until alternate security, in form and substance
satisfactory to the Bank, registered as required, is pledged to the Bank by any such producer,
together with such authorizations, resolutions, opinions and other documentation as the Bank
may reasonably require,

INDEMNITY

The Borrower and each Guarantor jointly and severally indemnify and hold the Bank harmless from and
against all losses, damages, expenses and liabilities of any nature whatsoever (including legal fees)
sustalned or incurred by the Bank as a consequence of (1) any breach by the Borrower or any Guarantor
under this Agreement or the Bank’s Security, (2) any environmental activity relating to the Borrower or
any Guaranter or its business or assets or non-compliance by the Borrower or any Guarantor with any
Applicable Laws, or (3) the Bank acting upon Instructions given or agreements made over the telephone
or by electronic transmission of any type with Persons reasonably believed by the Bank to have been
acting on the Borrower's or any Guarantor's behalf.

SUCCESSORS AND:ASSIGNS;

This Agreement shall be binding upon and enure to the benefit of the parties and their respective
successors and permitted assigns. '

The Bank may assign all or part of its right$ and obligations under this Agreement to any Person. The
rights and obligations of the Borrower or any Guarantor under this Agreement may not be assigned
without the prior written consent of the Bank.

The Bank may disclose to potential or actual assignees confidential information (including any such
Information provided to the Bank) and shall not be liable for any such disclosure.
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GENERAL

The Borrower agrees to pay the Bank all fees stipulated In this Agreement and all fees charged by the
Bank relating to the documentation or registration of this Agreement and the Security. In addition, the
Borrower agrees to pay all fees (Including legal fees), costs and expenses incurred by the Bank in
connection with the preparation, negotiation, documentation and registration of this Agreement and any
Security and the administration, operation, termination, enforcement or protection of its rights in
connection with this Agreement and the Security.

Review

The Bank may conduct perlodic reviews of the affairs of the Borrower, as and when determined by the
Bank, for the purpose of evaluating the financial condition of the Borrower. The Borrower shall make
available to the Bank such flnancial statements and other information and documentation as the Bank
maykraasonably require and shall do all things reasonably necessary to facilitate such review by the
Bank. :

Potential‘Prior-Rariking Claims.

The Borrower hereby grants its consent (such grant to remaln in force as long as this Agreement is in
effect or any Borrowings are outstanding) to any Person having information relating to any Potential Prior-
Ranking Claim arising by.any law, statute, regulation or otherwise and including, without limitation, claims
by or in behalf of governments to release such information to the Bank at any time upon its written
request far the purpose of assisting the Bank to evaluate the financial condition of the Borrower.

Electronic Mall and Fax Transmission.
The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by the
‘Borrower or any Guarantor as applicable, by way of electronic mall or fax transmission as though it were

an original document. The Bank Is further entitled to assume that any communication from the Borrower
received by electronic mail or fax transmission s a reliable communication from the Borrower.

Electronic Imagltig:

The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement and all
other documentation delivered to the Bank (each, a "Paper Record") into electronic images (each, an
uElactronic Image”) as part of the Bank's normal business practices, The parties agree that each such
Electronic Image shall be consldered as an authoritative copy of the Paper Record and shall be lagally
binding on the parties and admissible in any legal, administrative or other proceeding as conclusive
evidence of the contents of such document in the same manner as the original Paper Record.

Set Off

The Bank Is authorized, but not obligated, at any time, o apply any credit balance, whether or not then
due, to which the Borrower is entitied on any account in any currency at any branch or office of the Bank
in or towards satisfaction of the obligations of the Borrower due to the Bank under this Agreement. The
Bank is authorized to use any such credit balance to buy such other currencies as may be necessary to

effect such application.

Non-Merger.
The provisions of this Agreement shall not merge with any Security provided to the Bank, but shall
continue in full force for the benefit of the parties herato.
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Amendments-and Waivers

No amendment or walver of any provision of this Agreement will be effective unless it is in writing signed
by the Borrowar and the Bank. No failure or delay, on the part of the Bank, in exercising any right or
power hereunder under any Security document shall operate as a walver thereof. Each Guarantor
agrees that the amendment or waiver of any provision of this agreement (other than agreements
covenants or representations expressly made by a Guarantor herein, if any) may be made without and
does not require the consent or agreement of, or notice to, the Guarantors.

Severabilily

If any provision of this Agreement is or becomes prohibited or unenforceable In any jurisdiction, such
prohibition or unenforceability shall not invalidate or render unenforceable the provision concerned In any
other jurisdiction nor invalidate, affect or impair any of the remaining provisions of this Agreement.

Business Loan lnsurance Plan

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance coverage on the
Borrowings under the Business Loan Insurance Plan and the Borrower hereby acknowledges that it is the
Borrower's responsibility to apply for any new or increased insurance amount for the Borrowings that may
be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made via the
Bank's Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If the Borrower has
existing uninsured Borrowings and decides not to apply for Business Loan insurance Plan coverage on
any new Borrowings, it hereby acknowledges that the Bank may accept the Borrower's signature
below as the Borrower's waiver of the Bank's offer to apply for Business Loan Insurance Plan
coverage on all such Borrowings, and that all such Borrowings are not insured under the Policy as at
the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved Borrowings, such
coverage will be applled automatically to all new Borrowings eligible for Business Loan Insurance Plan
coverage that share the same loan account number, up to the approved amount of Business Loan
Insurance Plan coverage. This Agreement cannot be used to waive coverage on new Borrowings
eligible for Business Loan Insurance Plan coverage if Business Loan Insurance Plan coverage is in
effect on the Borrower's existing Borrowings. if the Borrower does not want Business Loan Insurance
Plan coverage to apply to any new Borrowings, a different loan account number will need to be set up

and all uninsured (oans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and
any new Borrowings would exceed the approved amount of Business Loan Insurance Plan coverage
already in place, the Borrower must apply for additional Business Loan Insurance Plan coverage (if
eligible) in order for Business Loan Insurance Plan coverage to apply to any new Borrowings. If the
Borrower decides not to apply for additional Business Loan Insurance Plan coverage in respect of any
new Borrowings (if eligible), the Borrower hereby acknowledges that the Bank may accept the
Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for additional
Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings are
not Insured under the Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information in this Agreement and the Business
Loan Insurance Plan decuments regarding the Borrowings, the Business Loan Insurance Plan documents

goverm.
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Y

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a s

directly from the bank account asscciated with the loan, at the)same frequency and :gﬁg:lep Zﬁ"}i?f}
regular loan payments, where applicable. As premiums are based on the outstanding loan balance and
the insured person's age at the time the premiums are due, the cost of Business Loan Insurance Plan
coverage may increase during the term of the loan., The premium calculation s set out in the Business
Loan Insurance Plan terms and conditions provided to the Borrower at the time the application for
Business Loan Insurance Plan coverage was completed Refer to the terms and conditions (form 3480
ENG or 53460 FRE) for further explanation and disclosure,

Judgement:Currency:

If for the purpose of obtaining judgement [n any court in any jurisdiction with respect to this Agreement, it
is necessary to convert into the currency of such jurisdiction (the "Judgement Currency”) any amount
due hereunder in any currency cther than the Judgement Currency, then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgement is given. For this
purpose "rate of exchange” means the rate at which the Bank would, on the relevant date, be prepared to
sell a similar amount of such currency in the Toronto foreign exchange market, against the Judgement
Currency, in accordance with normal banking procedures.

In the event that there Is a change in the rate of exchange prevailing between the Business Day before
the day on which judgement is given and the date of payment of the amount due, the Borrower will, on
the date of payment, pay such additional amounts as may be necessary to ensure that the amount pald
on such date is the amount in the Judgement Currency which, when converted at the rate of exchange
prevailing on the date of payment, is the amount then due under this Agreement in such other currency
together with interest at RBP and expenses (including legal fees). Any additional amount due from the
Borrower under this section will be due as a separate debt and shall not be affected by judgement being
obtained for any other sums due under or in respect of this Agresment.

This Agreement shall be construed in accordance with and governed by the laws of the Province of
Ontario and of Canada applicable therein.

Submission t6 [urlsdiction , '
The Borrower and any Guarantor, if applicable, irrevocably submit to the non-exclusive jurisdiction of the
courts of the Province of Ontario and acknowledge the competence of such courts and irrevocably agree
to be bound by a judgement of any such court.

Whols Agreement.

This Agreement, the Security and any other written agreement delivered pursuant to or referred to in this
agreement constitute the whole and entire agreement between the parties. There are no verbal
agreements, undertakings or representations in connection with the Credit Facilities.

Joint and Several

Where more than one Person is liable as Borrower or Guarantor, if applicable for any obligation under this
Agreement, then the llabllity of each such Person for such obligation is solidary joint and several (in
Quebec, solidarily) with each other such Person.
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Notices

Any notice or demand to be given to or made upon any party hereunder shall be given or made in writing
by telecopier or letter addressed to such party at such address as such party shall advise in writing from
time to time or, if no such advice is given, at the last known address for such party. A telecopier
communication shall be deemed received on the date of transmission, provided such transmisslon is
recelved prior to 3:00 p.m. on a Business Day, and otherwise on thie next Business Day. A letter shall be
deemed received when hand-delivered to the receiving party, or, if sent by prepaid registered mail, on the
fifth Business Day following the date of mailing.

-Further Assurances

The Borrower shall, from time to time, prompily upon the request of the Bank, take such action and
exscute and deliver such further documents as shall be reasonably required in order to fully perform the
terms of and give effect to this Agreement.

Gross-Up

All payments to be made by the Borrower or any Guarantor hereunder shall be made without set-off or
counterclaim and without any deduction or withholding whatsoever. If the Borrower or any Guarantor is
obilged by law to make any deduction or withholding from any such payment, the amount due from the
Borrower or any Guarantor in respect of such payment shall be increased to the extent necessary to
ensure that, after the making of such deduction or withholding, the Bank receives a net amount equal to
the amount the Bank would have received had no such deduction or withholding been required to be

made.

Time
Time is of the essence in all provisions of this Agreement.

Acceptance
This offer is open for acceptance until September 10, 2018, after which date It will be null and void, unless
extended in writing by the Bank.

Please confirm your acceptance of this Agreement by signing the attached copy of this letter In the space
provided below and returning it to the Bank at the address provided above.

Tiile: Vice President

Contact. RBC ~ LulgivPorco

Imd/cc
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Back 40 Pigturgg Inc. (Rabid) ’ ' August 10, 2018

We acknowledge and accept the foregoing terms and conditions
asol_RLgost D o0

BACK 40 PICTURES INC. .

/
Name/ . Wa}k—-l’/ ' Name: 7 22N vir e
Tite: . Fen ~F Title: ‘ICerseTiLY - PR&M«(CE R~

We have atthority . S [the Borrower

We acknow!edge and gccept the foregoing terms and conditions, as Guarantor(s), as of A‘-’% 5&' 43

RABID ROAD PRODUCTIONS INC.

By: ' By: m«% .

Name: ' Namer” pdq. oV bk e ™
Title: Title: Sz iy
We have authority to bind the Guarantor j

We acknowiedge and accept the foregoing terms and conditions, as Guarantor(s}, as of _ 055'
. 2018. i

SOMERVILLE HOUSE FILMS 2018 LTD.

By:
Name;

A5 Title:

We have aut_honty to bind the Guarantor

\attachments:

Schedules:

« Definitions

« Drawdown Request

« Borrowing Limit Report

« Consent

o RBC Covarity Dashboard Terms and Conditions
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Schedule “A"
DEFINITIONS
For the purpose of this Agreement, the following terms and phrases shall have the foliowing meanings:.

“Applicable Laws” " means, with respect to any Person, property, transaction or event, all present or
future Applicable Laws, statutes, regulations, rules, orders, codes, treaties, conventions, judgements,
awards, determinations and decrees of any governmental, regulatory, fiscal or monetary body or court of
competent jurisdiction in any applicable jurisdiction; :

"Budget” shall mean the Production budget submitted by the Borrower to the Bank in the context of the
Borrower’s application for credit;

“Business Day” means a day, excluding Saturday, Sunday and any other day which shall be a legal
holiday or a day on which banking institutions are closed;

“Business Loan Insurance Plan” means the optional group creditor insurance coverage, underwritten
by Sun Life Assurance Company of Canada, and offered in connection with eligible loan products offered
by the Bank;

“Contaminant” includes, withaut limitation, any pollutant, dangerous substance, liquid waste, industrial

. waste, hazardous material, hazardous substance or contaminant including any of the foregoing as

defined in any Environmental and Health and Safety Law;

“Environmental Activity” means any activity, event or circumstance in respect of a Contaminant,
including, without limitation, its storage, use, holding, collection, purchase, accumulation, assessment,
generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or its Release into the natural environment, including movement through or in the air, soll,
surface water or groundwater;

“Environmental and Health and Safety Laws" means all Applicable Laws relating to the environment or
cccupational health and safety, or any Environmental Activity;

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any other
currency required to purchase that amount of the first mentioned currency through the Bank in Teronto in
accordance with normal banking procedures;

“GAAP” means Canadian Generally Accepted Accounting Principles, as appropriate, for publicly
accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in
accordance, as appropriate, with Public Sector Accounting Standards for government organizations in
effect from time to time, applied on a consistent basis from period to period. All financial statements
andfor reports shall be prepared using one of the above bases of presentation, as appropriate, Except for
the transltion of accounting standards In Canada, any change In accounting principles or the application
of accounting principles is only permitted with the prior written consent of the Bank;

“Guarantor” means any Person who has executed this Agreement as Guarantor;

“Permitted Encumbrances” means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real
property such as easements and rights of way which do not materially detract from the value of such
property, and security given to municipalities and similar public authorities when required by such
authorities in connection with the operations of the Borrower in the ordinary course of business; and

b) Security granted In favour of the Bank;

"Person"” includes an Individual, a partnership, a joint venture, a trust, an unincorporated organization, a

company, a corporation, an association, a government or any department or agency thereof, and any

other Incorporated or unincorporated entity; ’

“Policy” means the Business Loan Insurance Plan policy 5100, issued by Sun Life Assurance Company

of Canada to the Bank; :
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Schedule A

“Potential Prior-Ranking Claims" means all amounts owing cr required to be paid, where the failure to
pay any such amount could give rise to a claim pursuant to any law, statute, regulation or otherwise,
which ranks or Is capable of ranking in priority to the Bank’s security or otherwise in priority to any claim
by the Bank for repayment of any amounts owing under this Agreement;

“RBP" and “Royal Bank Prime” each means the annual rate of interest announced by the Bank from
time to time as being a reference rate then in effect for determining interest rates on commercial loans
made in Canadlan currency in Canada; '

“Release” includes dischargs, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour, emit,
empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning.
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Schedule “B"

DRAWDOWN REQUEST CERTIFICATE

TO: Royal Bank of Canada (the "Bank")

FROM: Back 40 Pictures Inc. (the "Borrower”)

AND FROM: Film Finance (the - “Completion Guarantor”)

PRODUCTION: Rabid (the *Production”)

RE: The Credit Facllities contemplated by the loan agreement dated as of
August 10, 2018, as may be amended from time to time beiween the Borrower
and the Bank (the “Agreemant”)

AMOUNT

REQUESTED: $ , to be disbursed to the Borrower's

current account number : .

The Borrower hereby confirms to the Bank that:

1.

the terms and conditions as set out in all of the agreements referred to, either directly or
indirectly, in the Agreement and which were entered into by the Borrower or in respect of which
the Borrower has knowledge, have been complied with, are in full force and effect, are
unamended and no party to any such agreement is in default thereunder;

the representations and warranties set out in the Agreement or in any of the agreements referred
to, elther directly or Indlrectly thereln, or entered into in connection therewith or otherwise made
by the Borrower are, as of the date hereof, true and correct In all material respects; there have
been no amendments to the constating documents or by-laws of the Borrower to which the Bank
did not grant its prior consent subsequent to those constating documents and by-laws delivered
to the Bank pursuant to the Agreement;

the resolutions of the Borrower delivered to the Bank pursuant to the Agreement remain in full
force and effect;

the reports attached hereto (including the information set forth in the cost report) is true, complete
and accurate:

the Borrower hereby requests the Bank to advance the amounts set forth herein, and to pay such
amounts out of the Credit Facliities referred to In the Agreement; and

the amounts requested above, are to be disbursed in accordance hereto for the sole purpose of
financing the Production's costs in accordance with the Agreement and related documents

delivered to the Bank.

SIGNED at , this day of o _ 120
BACK 40 PICTURES INC.

Per: Per:

Name: Name:

Title: Title:
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Schedule B

The Corﬁpletion Guarantor hereby confirms that:

1. The terms and conditions of the Completion Guarantee (as defined In the Credit Facility) In
respect of the Production have been complied with by the Completion Guarantor. Said
Completion Guarantee is unamended, and insofar as the Completion Guarantor is aware, the
Borrower is not in default under the Completion agreement and no event has dccurred which
would cause the Completion Guarantor to take over production of the Production or take control
of the Production account pursuant to the Completion Guarantee or the completion agreement
between the Borrower and the Completion Guarantor.

2, To the best of its knowledge, information and belief, after due consideration and investigation, the
production of the Production is on schedule and on budget, no amendment has been made to the
Production budget dated . . , 20___ or to the Production schedule dated

= , 20___, and the information set forth in the cost report attached hereto
‘as Annex “__" is true, complete and accurate.

3. 3 __ Wil have been made avallable to the Borrower as part of the
Strike Price (as defined in the Completion Guarantee) is § and after the
amount requested in this drawdown certificate [s advanced to the Borrower, the sum of
3 in accordance with the Completion Guarantee, leaving $ to be
made avallable to the Borrower or the Completion Guarantor to satisfy the Strike Price.

4, The Completion Guarantor authorizes the Bank to advance the amount requested In this
drawdown certificate to the Borrower and to comply with any payment directions attached hereto.

SIGNED at , this day of , ,20___.

FILM FINANCE

Per:

Name:

Title:
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Schedule "E"
Consent

TO: The Canadian Audio-Visual Cextification Office (CAVCO)
Canada Revenue Agency
Ontario Computer Animation & Special Effects (OCASE)
Ontario Media Development Corporaticn (OMDC)
The Ministry of Finance of Ontario
Telefilm Canada

and each affiliate of any of the foregoing
(each of the foregoing is a “Counterparty”)

AND TO: Royal Bank of Canada (the "Bank”)
FROM: Back 40 Pictures Inc. (the “Borrower”)
RE: A credit agreement (the “Agreement”) dated as of August 10, 2018 between the Bank

and the Borrower in connection with the production of Rabid (the “Production”).

Please note that, in connection with the Agreement, the Borrower hereby irrevocably authorizes the Bank
to communicate with any Counterparty directly regarding the development, production, exploitation and
financing of the Production. The Borrower hereby authorizes each of the Counterparties to provide the
Bank with any information, including, without limitation, any personal and/or confidential information,

relating to the Borrower, its principals, affiliates and subsidiaries, and the Production, that the Bank may

request from time to time.
this S5 cay of QU%uS‘" | 915

-

SIGNED at

BACK 40; PlCTUﬁES INC,
Per / ~6--L-—'~
ame /'/"(/\%Cf IAL«. /l’c‘/"

Title: Cls . /«;’?5 !‘—\Pﬂ -
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Schedule “F*

RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrower elects to fulfill the reporting requirements relating to the submission of financial information
sat out in this Agreement by accessing a secure web based portal (*RBC Covarity Dashboard") via the
Internet and using RBC Covarity Dashboard to electronically upload the Borrower's financial information
and to complete online and electronically submit certificates, reports and/or forms (the ilServit:.e“). then
the following terms and conditions (the “RBC Covarity Dashboard Terms and Conditions") appiy and
are deemed to be included in, and form part of, the Agreement,

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditicns:

*Disabling Code” means any clock, timer, counter, computer virus, worm, software lock, drop dead
device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes, designs, routines or
instructions that may be used to access, modify, replicate, distort, delete, damage or disable any
Electronic Channel, including any related hardware or software.

“Designated User” an Individual permitted to act on behalf of and bind the Borrower in all respects, and
specifically in the submission of Electronically Uploaded Financial information and/or Electronically
Submitted Certificates.

“Electronic Channel’ means any telecommunication or electronic transmission method which may be
used in connection with the Service, including computer, Internet, telephone, e-mail or facsimile.

“Electronic Communication’ means any information, disclosure, request or other communication or
agreement sent, received or accepted using an Electronic Channel.

“Electronically Submitted Certiflcates” means certificates, reports and/or forms completed online and
electronically submitted by any Designated User accessing the Service. -

“Electronically Uploaded Financial Information® means financial data, reports and/or information of the
Borrower electronically uploaded by any Designated User accessing the Service.

“Internet’ means a decentralized global communications medium and the world-wide network of
computer networks, accessible to the public, that are connected to each other using specific protocols,
which provides for file transfer, electronic mall, remote log in, news, database access, and other services.

"Password” means a combination of numbers and/or letters selected by a Designated User that is used
to identify the Designated User. The Password is used in conjunction with a User ID to access the

Service,

"Security Breach” means any breach in the security of the Service, or any actual or threatened use of
the Service, a Security Device, or Electronic Channel in a manner contrary to the Agreement, including,
without limitation, the introduction of Disabling Ccde or a Virus to the Service.

“Security Device” means a combination of a User ID and Password.

“Software” means any computer program or programming {In any code format, including scurce code),
as moedified from time to time, and related documentation.

“User ID” means the combination of numbers and/or lelters selected by the Borrower used to identify a
particular Desighated User, The User ID is used In conjunction with a Password to access the Service,

*Virus® means an elemant which is designed to corrupt data or enable access to or adversely impact
upon the performance of computer systems, including any virus, worm, logic bomb and Trojan horse.
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Schedule F

Terms defined in the Agreement have the same meanings where used In the RBC Covarity Dashboard
Terms and Conditlons.

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access the
Service on behalf of the Borrower. The Borrower acknowledges and agrees that each Designated User
appointed by the Borrower may electronically upload the Borrower’s financial information and may view
all previously uploaded financial Information and all calculations in the RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower wili advise the Bank of the name and e-mail
address of each Designated User. The Borrower will immediately advise the Bank Iif a Designated User
changes or is no longer valid.

The Bank will provide the Borrower with a User ID and temporary password for each Designated User.
Each Designated User will receive the User ID and temporary password delivered to their e-mail address,
Each Designated User will change the temporary password to a unique Password which may not be
easily guessed or cbtained by others. If It is suspected or known that the Password has been
compromised in any way, the Password must be changed immediately.

On first access to the Service, each Designated User will be required to read and agree to terms of Llse
which wili thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Security Device by any person
may result in that person having access to the Service, The Borrower agrees that the use of a Security
Device in connection with the Service, inciuding any information sent, received or accepted using the
Service, will be deemed to be conclusive proof that such information is accurate and complete, and the
submission of which is authorized by, and enforceable against, the Borrower.

The Borrower Is responsible for maintaining the security and confidentiality of Security Devices which may
be used in connection with the Service. The Borrower is responsible for ensuring that a Security Device
will only be provided to and used by a Designated User. The Borrower agrees to be bound by any
actions or omissions resulting from the use of any Security Device in connection with the Service.

4. Security. Each party shall at all times have in place appropriate policies and procedures to protect
the security and confidentiality of the Service, Electronic Channels and Electronic Communicaticn and to
prevent any unauthorized access to and use of the Service and Electronic Channels. The Borrower
agrees to comply with any additional procedures, standards or other security requirements that the Bank

may require in order to access the Service.

The Borrower will not (i) access or use the Service for an illegal, fraudulent, maliclous or defamatory
purpose, or (i) take steps or actions that could or do undermine the security, integrity, effectiveness,
goodwill or connectivity of the Service (including illegal, fraudulent, malicious, defamatory or other
activities that threaten to harm or cause harm to any other person).

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses or any
ftems of a destructive nature. The Borrower shall maintain the security of their computer by using anti-
virus scanning, a firewall and installing the latest security patches to provide assurance that no Virus is
Introduced into the systems or Software while accessing the Service.

6. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if it
authcrizes and directs the Bank to use, any unencrypted Electronic Channel, including unencrypted e-
mail or facsimile, any Electronic Communication sent, received and/or accepted using such Electronic
Channel is not secure, reliable, private or confidential. Any such Electronic Communication could be
subject to interception, loss or alteration, and may not be received by the intended recipient in a timely
manner or at all. The Borrower assumes full responsibility for the risks associated with such Electronic

Communication.
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6. Notice of Security Breach. The Borfower shall notify the Bank by notifying the RBC Account
Manager In writing immediately of any Security Breach including: (i) any application vulnerabllity or if a
Virus is contained in or affects transmission of information to the Service; or (ii) if the Borrower knows or
reasonably ought to know that an unauthorized person may have access to the Service, Security Device
or Electronic Channel.

If a Security Breach cccurs the Borrower shall: (i) assist the Bank in the management of any
consequences arising from It; (ii) take any reasonable steps necessary for It to take to mitigate any harm
resulting from it; and (i) take appropriate steps to prevent its recurrence.

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of, or
purporting to be from or in the name of, the Borrower or any other person on the Borrower's behalf in-
connection with the Service, will be considered to be duly authorized by, and enforceable against, the
Borrower. The Bank will be authorized to rely and act on any such Electronic Communication, even if the
Electronic Communication was not actually from the Borrower or such other person or differs in any way
from any previous Electronic Communication sent to the Bank. Any Electronically Uploaded Financial
Information will be considered to be financial information submitted to the Bank by an individual permitted
to act on behalf of and bind the Borrower in all respects, and the Bank will be authorized to rely and act
on any such Electronically Uploaded Financial Information accordingly. Any Electronically Submitted
Certificates will be considered to be certificates, reports and/or forms complsted and submitted to the
Bank by an Individual permitted to act on behalf of and bind the Borrower in all respects, and the Bank will
be authorized to rely and act on any such Electronically Submitted Certificates accordingly.

8. Representations and Warranties. The Borrower represents and warrants to the Bank that each time
Electronically Uploaded Financial Information and/or Electronically Submitted Certificates are submitted:
(i) all financlal statements, certificates, forms, reports and all information contained therein will be
accurate and complete in all respects; (If) all amounts certified as Potential Prior-Ranking Claims will be
current amounts owing and not in arrears; (iii) all representations and warranties contained in the
Agreement will be true and correct; and (iv) no event will have occurred which constitutes, or which, with
notice, lapse of time, or both, would constitute an Event of Default or breach of any covenant or other
term or condition of the Agreement. The Borrower will be deemed to repeat these representations and
warranties each time Electronically Uploaded Financial Information and/or Elsctronically Submitted
Certificates are submitted.

9. Evidence. Electronic records and other information obtained by the Bank in an Electronic
Communication will be admissible in any legal, administrative or other proceedings as conclusive
evidence of the contents of those communications in the same manner as an original paper deccument,
and the Borrower waives any right to object to the introduction of any such record or other information into

evidence on that basis.

10. Limitation of Liability. The Bank is not responsible or llable for any damages arising from:
(i) inaccurate, incomplete, false, misleading, or fraudulent information provided to the Bank; (ii) losses
incurred as a result of an aciual or potential Security Breach; or (lil) losses incurred as a result of
application vulnerabllity or Virus that is contalned in or affects any Software or systems used by or on
behalf of the Borrower in connection with the Service. :

Although every effort is made to provide secure transmission of information, timely communication and
confidentlality cannot be guaranteed. In no event shall the Bank be fiable for any loss or harm resulting
from the use of the Service, or from a breach of confidentiality in respect of use of the Service.

11. Termination. The ability of the Borrower to fuffill the reporting requirements relating to the
submission of financial information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or terminate
access to or discontinue the Service immediately for any reason at any time without prior notice. The
Bank will not be responsible for any loss or inconvenience that may result from such suspension or
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termination. The Borrower, upon giving notice to the Bank by notifying the RBC Account Manager in
writing, may terminate use of the Sarvice at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Temms and Conditions upon 30
days notice (which may be given electronically by way of e-mail or in writing) to the Borrower. The
Borrower agrees that the continued use of the Service after the effective date of a change will constitute
conclusive evidence of consent to all such amendments and the Borrower shall be bound by the
amendments. .
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Schedule “C"

BORROWING LIMIT REPORT
TO: | y Royal Bank of Canada (the “Bank”)
FROM: Back 40 Pictures Inc, (the ‘30rrower')
PRODUCTION: Rabid (the "Production”)

RE: The Credit Facility contemplated by the Loan Agreement dated as of August 10, 2018, as may be amended from fime-to time between the Borrower and the Bank (the “Agreement”)

1. The following information {includinc the information set forth in the cost report attached hereto) is true, complete and accurate as at [DATE):

ST Expected

i Amount(s) || datetfar ; Date of Amount Amount Balance of
i Total amount to ;% Financed  financed by the | receiptof '\ Total amount || receiptof | recelved NOT ' received financed amount

_.Seurce of payment {Financed or. Not) | . be received  |bythe Bank;{ . Bank. ' .| paymenl .;. . received i payment ' financed. . financed to be recewved |
c : | c={aB)
:|{Borrowing Limit
A : : B Total (D))
Federal Tax Credit 5 - s 5 $ 5 -
Provincial Tax Credit 5 - 5 5 S $ -
Telefilm Canada 5 - 5 s 5 5 -
OCASE . $ - $ 3 5 % -
OMDC 3 - 5 5 5 $ -
0
TOTAL 5 - s - S. =0 1 - #REF!
2. The available surplus is:
Authorized Fadility (Facility (1)) - (E)
Autherized Interest Reserve (Facility (2)) -
(F) :
Autherized Credit Card {G)
Total Autherized Facilities (E+F+G=H) $ -
Less Borrowing Limit (C) #REF!
Surplus (H—1) : = HREF

3. As of this date, Potential Prior-Ranking Claims are:
[ 1 Upto date
[ ] Notuptodate

4. As of this date, the product is:
[On/Off] budget
[On/Off] schedule

5. The production is currently in: [prelpost production]
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5. USE AND VERIFICATION OF COLLATERAL
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16. Debtor represents and warrants that the following information is accurate;

BUSTNESS.PERTOR. - .-

NAME OF BUSINESS DEBTOR
BACK 40 PICTURES INC.

" ADORESS OF BUSINESS DEBTOR ' = —{oiy : : ~ T TPROVINGE | PostALCotE
PO Bex 306 || Ridgevitle Ontarfo L05 1M0

IN WITNESS WHEREOF Debtor has executed this Security Agreement this (9 dayof___ ~JcAis .Qa@ .

 BRANCEFADDRESS:

| Royal Bank of Canada
Commercial Financial Services
1 Place Ville Marie, 8" Floor
West Wing
Montreal, Quebec H38B 1Z8
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SCHEDULE “A"

(ENCUMBRANCES AFFECTING COLLATERAL)

(1) DBirectors Guild of Canada — Ontario (I, E, A, Q)
(2) Media Finance Capltal Limited (1, E, A, O)
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SCHEDULE "B
1. Lecatlons of Debtor's Business Operations

P.0. Box 106, Ridgeville, Ontario LOS 1M0

2. Locations of Records relating to Collateral (if different from 1. above)

3, Locations of Collatéral (if different from 1. above)

Utban Post Production Inc., 22 Boston Avenue, Toronto, ON M4M 278

€-FORM 524 (10/2017)
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SCHEDULE "C",
(DESCRIPTION OF PROPERTY)
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This is Exhibit “D” referred to in the affidavit of
IVAN BOGDANOVICH sworn before me, this ~¥ Z

day of Z‘/( ﬂ?// , 2020.
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DEVRY SMIEIH FRANK ks

Lawyers & Mediators

Jjames.satin@devrylaw.ca
416.446.5820

April 7, 2020

VIA REGISTERED AND REGULAR MAIL

Back 40 Pictures Inc.

131 Bloor Street West, Suite 818
Toronto, Ontario M5S 1S3
Dear Sirs:

Re: Royal Bank of Canada loans to Back 40 Pictures Inc.

We act as lawyers for Royal Bank of Canada (the "Bank") According to our records,
you are indebted to the Bank as of April 7, 2020, 'in the prmcapal amount of
$1,900,000.00 with accrued interest thereon in the amount of $35,740.82 with respect to
a Royal Bank Demand Loan and in the amount of $104,000.00 with accrued intefest in
the amount of $1,952.65 with respect to a second Royal Bank Demand Loan the
particulars of which are as follows:

Description Principal Interest . ..
Demand Loan #1 $1,900,000.00 ~  $35740.82°

(Bank prime plus 1.25% per annum)

" Demand Loan #2 $104,000.00  $1,952.65
(Bank prime plus 1.25% per annum)

Interest continues to accrue from April 8, 2020 to the date of payment at the Bank's
prime rate of interest in effect from time to time plus 1.25% per annum with respect both
Demand Loan #1 and Demand Loan #2 The prime rate is currently 2.45% per annum.

Your indebtedness to the Bank is secured, infer alia, by a General Security Agreement,
Film Production Security Agreement and Copyright Mortgage.

We hereby demand payment of your indebtedness to our client. Unless payment of the
total sum owing as aforesaid together with additional interest accrued and legal costs

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416-449-1400 Fax: 416-449-7071 www.devrylaw.ca



DEVRY SMITH FRANK LLP Page 2

actually incurred to the date of payment or other satisfactory arrangements therefor are
made within 10 days from the date thereof, the Bank shall take such steps as it deems
necessary or desirable to recover payment of your indebtedness in full without further
demand upon or notice to you. Such proceedings may include enforcement of the

Bank's security.

Enclosed please find our client's Notice of Intention to Enforce Security which is served
upon you pursuant to section 244(1) of the Bankruptcy and Insolvency Act, as well as
notice being provided to you pursuant to Section 63(4) of the Personal Property Security

Act, R.S.0. 1990, as amended.
Govern yourself accordingly.

Yours very truly,

DEVRY SMITH FRANK LLP

James M
JMS:cb
Encl.



NOTICE PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT

TO: Those persons set forth in Schedule "A" annexed hereto

TAKE NOTICE that default has been made in.the payment of rnon}es

secured under the following security agreement (the "Secunty") granted by Back 40
Pictures Inc. to Royal Bank of Canada (the "Bank"): S .

(@) a General Security Agreement in respect of which a financing statement

' was registered under the Personal Property Security Act (Ontario) as

Registration No. 20180705 1052 1862 7258; and - amended as
Registration No. 20180807 1600 1862 9771.

The collateral covered by the Security comprises all the Und'eﬁéking,
property and assets of Back 40 Pictures Inc. (the "Collateral").

AND TAKE NOTICE that the Bank intends to dispose of the Collateral
unless redeemed. - .
1. The amount required to satisfy the obligetiens secured by the Security as
at April 7, 2020 is $2,041,693.47 as more particularly set forth in Schedu’le "B" hereto. .

2. The estimated expenses of the Bank in takmg, holdlng, prepanng for
dlsposmon and disposing of the Collateral is $5,000.00.

3. Upon receipt of payment, the payer will be credited with any rebates or
allowances to which Back 40 Pictures Inc. may be entitled.

4, The Bank hereby gives you notice that upon payment of the amounts due
as above-described together with additional interest accrued and expenses actually
incurred to the date of payment you may redeem the Collateral. -

5 . Unless payment of the amounts due as above-described is received by
the earlier of 15 days from the date you actually receive this notice or 25 days after this
notice is served upon you by registered mail, the Bank will dispose of the Collateral by



2

private sale, public tender, public auction or otherwise and Back 40 Pictures Inc. as well
as any other person liable for payment of the obligations secured will be liable for any

deficiency.

This notice is given to you because you may have an interest in the
Collateral and you may be entitled to redeem the same.

DATED at Toronto, Ontario, this 7t day of April, 2020.

ROYAL BANK OF CANADA
"by its lawyers,

Devry Smith Frank LLP

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

P

AN
Per:

~ JMVIES M. SATIN




SCHEDULE "A"

Back' 40 Pictures Inc.
131 Bloor Street West, Suite 818
Toronto, Ontario M5S 1S3

Media Finance Capital Limited
22 Manchester Square
London, United Kingdom
W1U 3PT

Amcomri Limited Partnership -
Amcomri GP BVI LIM

c/o 21A Brook's Mews

London, United Kingdom W1K 4DZ

Film Finance Canada Ltd.
250 The Esplanade, Suite 204
Toronto, Ontario M5A 1J2

ACTRA Performers’ Rights Society
625 Church Street, Suite 300
Toronto, Ontario M4Y 2G1



SCHEDULE “B”

Demand Loan #1

. Principal ‘ $1,900,000.00

Interest at Bank prime plus 1.25% $35,740.82
per annum to April 7, 2020

$1,935,740.82

Per Diem: $192.60

Demand Loan #2

Principal | $104,000.00

Interest at Bank prime plus 1.25% $1,952.65
per annum to April 7, 2020

$105,952.65

Per Diem: $10.51



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
Bankruptcy and Insolvency Act (Canada)
(Subsection 244(1))

Back 40 Pictures Inc., an insolvent person

Take Notice That:

1.

ROYAL BANK OF CANADA, a secured creditor, intends to enforce its securlty on
the property of the above-mentioned insolvent person. The propeity is described
as all property, assets and undertaking of the insolvent person.

The security that is to be enforced is in the form of the following (the “Security”):

(a) a General Security Agreement in respect of which a financing statement
was registered under the Personal Property Security Act (Ontario) as
Registration No. 20180705 1052 1862 7258; and amended as
Registration No. 20180807 1600 1862.9771

The total amount of indebtedness secured by the Se.cu'rity is $2,041,693.47
inclusive of principal and interest to April 7, 2020 plus costs and further interest
accruing to the date of payment.

The secured creditor will not have the right to enforce the 'Secur'ity until after the
expiry of the 10 day period following the sending of this notice, unless the
insolvent person consents to an earlier enforcement.

DATED at Toronto, Ontario, this 7™ day of April, 2020.

ROYAL BANK OF CANADA

by its lawyers

DEVRY SMITH FRANK LLP

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3

Per:

James 1. Satin



This is Exhibit “E” referred to in the affidavit of
IVAN BOGDANOVICH sworn before me, this )zf* 74
day of /L Z+] , 2020.
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. - .
. . il o Deloitte Restructuring. Inc.
=1} b e Bay Adelaide East Tower
‘ Q= ' . @ 8 Adelaide Street West
Suite: 200:
Toronto. ON, MSH 0A9

Canada

Tel: 416-601-6150-
 www.deloittg.ca

April 17,2020

Royal Bank-of Canada

Special Loans and Advisory Services
20 King Street West, 2™ Floor
Toronto ON M3H 1C4

Attention: Tvan Bogdanovich, Special Loans and Advisory Services
Dear Mr. Bogdanovich:

Subject:  Borrowings of Back 40 Productions Ine. (“Backd40"), Somerville House Films 2018 Ltd.
(“bomerv:lle”) and Rabid Road Productions Inc. (“Rabid” and, together with Back40 and
Somerville, the“Companies™)

Deloitte Restructuring Inc. (the “Firm™).i is pleased to confirm the terms of out: engagement with Royal Bank
of Canada (“RBC™)." This Engaaemem Letter-is éntered into pursuarit to the master services agreement
between RBC and the Firm, an Ontario registéred limited liability. parmership, efféctive as of June I..2016
(the “MSA™). This Engagement Letter incorporates the terms.and conditions of the MSA, to the extent it
applies. For the purposes of this engagement. Section 8 of the MSA shall not apply-to thls Engagement Letter
and the terms and conditions of Section9 of this Engagement Letter shall instead apply. ’.'~‘lot\\fltlastar\d1nt7 the
foregoing. all other tetms and conditions of the MSA shall apply to this Engagement Letter unléss otherwise
e‘{pressly stated herein. Capiralized terins used hereint and not otherwise defined shall have the meanings
givern such terms in the MSA.

1. OUR UNDERSTANDING OF YOUR o&mcnva:‘s

The Companies are engaged in the produetion of television and / or motion picture productions (the
“Productions”) financed in part by certain federal and provineial tax credits (the “Credits™). RBC wishes to
engage the Firm.to act as its consultant to.assess status of the Companies’ application(s) for-the Credits. as
well as the Companies’ ehgxblhtv forthe Credits.

2. SCOPE OF SERVICES
The Firm will provide the following financial consulting services:

Review and assess. the status of the Companies’ applicationi(s) for the Credits;
Review and assess the eligibility of the Companies-and the Productions for the Credits:
Estimate thie realizable value of the Credits:
Review the Companies™ sales agreenierits and reports from worldwide distribution companies;
‘Review the status of priority payables;
Review the ownershnp of copyright(s) in.respect of the Productions: and
Upon the specific written request of RBC and as agreed to by the parties, any other matters which
appear to RBC to be relévant.

—
N

N

We will provide such other services as may be mutually agreed to by the Firm and RBC as the engagement
progresses. and additional information is obtained. 1f the Firm is requested to perform services in addition to
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those described above, the terms and conditioris relating to.such services will be outlined in.a separafe letter of

agreement and the fees for sach services will-be negotiated separately and'in good faith. | o

The scope’.of Services does not include.any consideration.of tlie likely impact of Coronavirus {COVID-19).on
sales. production, supply chain or any other aspect 6f the business, which may have an adverse impact on the
performance of the Companies. RBC should consider the increasingly broad effects-ori the financial condition
of the Companies as a result of the riegative iiripact on the Canadian and global economy and. major financial
markets from COVID-19. : : o
The parties acknosvledge the risk posed by the spread of COVID-19 and the associated impact this might have
on the delivery of the services. The parties™ persorinel will comply. with any restrictions or conditions imposed
by their respective organizations on working practices as the threat of COVID-19 continues. While the parties
will séek to confinue to comply with their respective: obligations in accordance with the timeframes and
approach set out herein, the parties aceept that they may be required to adopt alternative working practices
and put in place safeguards during this period, including working remotely. restrictions on travel to and from:
particular locations and the quarantining of individuals. These working practices and safeguards may impact
orprevent the delivery of various activities, for example, workshops or other face to face méetings, The
parties will work collaboratively and in good faith to agree.to any changes that may be necessary to mitigate
the adverse impact resulting from the effects of COVID-19.on the services, including the timetable-for
delivery of the services. the approach, methods and working practices for delivering the services. and any
additional associated costs. In any event. Deloitte shall have o liability for any failure or delay to perform its
obligations to the extent caused and/or contiibuted to by the spread of COVID-19 and-its associated impacts.

3, REPORTING

‘The Firm wil| communicate the status of its work to RBC throughout the engagement and provide to RRC
reports of our findings on a rivonthly basis. The Firm will not release any information, or provide copies of any
repofts to the Companies or any of its management or any other person without the prior writien consent of
RBC..

4. REQUIREMENTS FROM RBC
The RBC point-of-contact for this engagement will be Ivan Bogdanovich.
5. TIMING

The timing of the completion of the engagement will be dependént on the cooperation that the Firm receives
from the Companies and the availability of their senior. management and staff. The Firm will be relying on
the Companies’ financial and management information systems as well as operational and management
reports being current, accyrate, and reliable,

The Firm' will use commercially reasonable efforts to.carry qut its ' work on a timely basis.and will inform
RBC of dny difficulties it encounters. The production and tifning of the Firm's reports (verbal and/or written)
assume that the iriformation it requires to carry out its work will be made available promptly by the
Companies and will be correct and.;accurate. Notwithstanding the above, the Firm. will inform ' RBC as soon
as possible of any matters of a material nature that come to our attention during the course of ‘ourwork and
note such issues in our reports. Such matters may affect the estimaté of professional fees. ’
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. 6. FEE ARRANGEMENTS

Fees will be billed based on' time spent atthe RBC prefeired houtly rates for each resourcé as indicated below..

I Resource Level " | Hourly
. , . . Rate
Partner ) ® $625
Senior Manager 8500
Manager , 420
Senior Consultant $290
Consultant 3250
“Analyst . $175

The Firm will forward invoices monthly to the addressee or other contact as advised by RBC.

7. EXPENSES

RBC shall reiitiburse:the Firm for reasonable out-of-pocket expenses (travel, meals and accommodation, if
applicable). The Firm's invoices will also include our standard charge of 3%: of professional fees for
technology, support persomiel. telecom, printing and- other simitar administrative. charges.

8. RESOURCES
This éngagement will be under the direction of Jorden Sleeth. Senior Vice-President, who-will maintain
overall responsibility for the engagement on behalf of the Firm and will coordinate daily management of the

engagement. The engagement téam will include Richard Williams, Senior Manager. dnd other professionals
as necessary to complete the. éngagement on-a tiinely basis.

Other professionals who will be identified duunsz the course of the engagement may-also be included to-
pprovide technical support.

9. LIMITATION ON LIABILITY

The provisions of this Section.9 shall apply to the fullest extent of the law, whether in contract, statute, tort
(such as negligence), or-otherwise. This Section shall survive termination or eaplry of the engagement. The
provisions of this Section are not applicable fo the extent that mandatory pravisions-of applicable regulatory
‘bodies prohibit a professional financial advisor from limiting liability.

RBC and the Firm agree to the following with respect to the Firm's liability to RBC:

o The Firin shall not be liable to RBC for.any direct or indirect claims, liabilities, or- expenses relating to a
breach of contract, negligence:or- otherwxse for an aggregate amount in excess of five (5) times the: fées
-paid by RBC to the Firm in‘connection with this.engagement, to a:maximum of § 1. iillion, except.to the
extent finally judicially determined. to liave fesulted from the bad faith or mtennonal misconduet of the:
‘Firm.

¢ Notwithstanding the foregoing, the Fitm shall not be liable for punitive or exemplary loss.. damage- or
expense relating to this éngagement.
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e Inany action, claini, loss or damage arising-out of the engagement, RBC agreés that the Firm's liability
will be several and not joint and several:and RBC may only tlaim paymient from. the Firm of the Fiin's
proportionate-share of the total. liability based on the degree of fault of ilie Fitm as finally dfet‘elil1i'ned by a
court. of competent jurisdiction, ' '

* No action, regardless of form, relating to this engagement, may be brought by either party more than two
yeers after the tduse of action has-accrued, except for an:action for non-payment of fees.,

* Notwithstanding anything contained in the MSA, RBC shall not be responsible, by way of indemnity or
otherwise, for any direct or indirect losses or damages incurred by the Firm as a result of proceedings
commenced against it by the Compariies, or any individual. corporation or other legal entity in connection
with this engagement.

10. CONFIRMATION

Please confirm: your acceptance of this agreement by signing tliis letter in the space provided below and
returning-one signed copy of the letter t6'us. We will commence the engagement upon reeeiving the signed
letter. '

We appreciate the opportunity to be of assistance to RBC. If you-have any questions regarding the mitters-
discussed in this agreement, we would be pleased to discuss them with you.

Should you have any questions,. piease‘ contact the undersigned by phone. at 416-775-8858, or by email, at
jsleeth@deloitte.ca.

Yours si.ncer,ely.
| ()
¢
Jorden Sleeth, CPA. CA. CIRP, LIT

Senior Vice-President
Deloitte Restructuring Inc.

Agreed to on behalf of Royal Ban} ada

By: / By:
Name: Iyan qudanovich ' | ‘Name:
Title: Senior Manager Title:
Date: 04-29-2020 Date:
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CONSENT AND AGREEMENT

Back 40 Productions Inc., Somerville House Films 2018 Ltd. and Rabid Road Production fnc. (the

e

*Cornpanies™) hereby consent and agree to the-appoinfnient of Deloitte'Restructuring Inc. ("the Firm") as-a
consultant'to Royal Bank of Canada ("RBC")in accordance.with the above letter of engagementand
acknowledge that they have read and understood-the terms and conditions of the letter.

The Compariies hereby

by

i

Agee that the Firm shall have unresiricted access to all information concerning the Companies’
undertaking, property and affairs in order to carty out this engagement. The Firm shall have complete and
open access to all preémises, offices, files and records of every kind and description, including all business,
accounting, legal and other records. documents and files, including copies thereof (the "Information") of
the Companies. The Companies’ officers, directors, partners, employees, agents and consultants shall
answer all questions put to them truthfully and.to the best of theit -ability and the Companies shall instruct,
its officers, directors, employees, agents, consultarits, bankers, accountaats, seliciiors and other advisors

" “toprovide any and:all Information required by the Firm. The Firm may make'copies of-any and all

documients, including electronically. stored data and computer records. which the Firm considers necessary

10 complete its review.

Agree to use reasonable skill, care and attention to-ensure that all information provided to the Firm is
accurate and complete and will notify the Firm if they subsequently learn that the Information provided is-
incorrect or inaccurate or otherwise should-not be relied on.

Authorize RBC to disclose to the Firm any information RBC has concerring the Companies, their

business and affairs. In addition, the Companies authorize thé Firm to-report any findancial or other
information gathered by the Firm to RBC and its advisors.

Agrees that neither RBC nor the Firm shall have any responsibility for any decisions and activities by the
Companies diiring the period of the review by thé Firm and that the Firm.will have no management
responsibilities to the Companies and that nothing:herein or done pursuaiit to this engagement will
constitute-an arrangement. agreement or relationship between the Companies and the Firm. The
Companies will be solely responsible for making, afl management decisions, performing all management

functions and es,taBl?ishing and maintaining.internal. controls, jnc[qding,,withouf limitation, monitoring.
ongoing activities. The Compantes shall not hold out te any person-that the Firm is acting other than as a

consultant to RBC for the purpose of reporting and making recommendations to RBC on the operations
and affairs of the Companies. '

Acknowledge that all of the terms of the security and guarantees given to RBC .in relation to the credit
facilities and indebtedness and liabilities of the Companies to RBC remain in full force and effect and are.
in ne way waived or restrained, notwithstanding this appeintment of the Firm as consultant. The
engagement of (e Fitm shall not prejudice.or impair or adversely affect therights and remedies. of RBC
against.the Compariies or any guaranter or pursuant to any security; guarantees or agreements. RBC may

‘have or require RBC to delay in enforcing any of these rights and remedies, nor shall it operate as a.

waiver by RBC. of any defaults or events of default which.may exist in relation to any. of the credit
facilities: of the. Companies. with RBC or any security. guarantees or othergreements held by RBC.

Agree that the Firm may obtain legal advice from RBC's legal advisers relative to this engageinent.
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7. Agreeto indemnify RBC with respect 10 the fees and exfjenses of the Firm, including. legal costs. related
to-this engagement and authorize RBC to-debit the Companies” account to cover thesc costs; including.
goods and serviees tax. Any fees:paid by RBC on behalf of the Companies. shall be treated as an advance
to the Compinies, secured by RBC's security documentation.

8. Agree that neither the Firm nor RBC shall have any liability, késponsibility or obligation to-the
Compénies, or any persons who have provided gliaraiifées. to RBC, whatsoéver, whether in contract,
ncgllgence tort or othérwise, arising in respect of any cause; maiter.or thing existing a$ of the date hereof
or arising in respect of thiis engagement of the Firm by RBC or any addition to ot vatiation thereof, and
the Companies agree to indemnity and save each of the Firm and RBC harinless of-and from any and all
claims, demands, liabilities, losses and expenses sustained or incurred by either or both of them arising
out of the engagement of the Firm as consultant in accordanée herewith.

9. Agree that during the course of this engagement. the Firm may collect personal information about

" identifiable individuals (“Personal Information”), either from the Companies or from third parties. The
Companies and the Firm agree that the Firni will collect, use and disclose Personal Information solely for
purposes related to its appointment as consultant by RBC.

By signature of the undersigned signing officer, the Companies further acknowledge and confirm that the
Companies have received no commitment, representation or warranty from RBC or the Firm in connection
with this engagement. and RBC reserves all rights and remedies, including the rights to enforce and realize on
the security and guarantees it holds as it in its sole discretion: considers-appropriate. The: Companies also
acknowledge having been informed that, depending upon subsequent events, Deloitte Reéstructuring Inc. may
be appointed to act.as agent, interim receiver, receiver, teceiver and manager; monitor under the Companies’
Creditors Arrangement Act, trustee in bankruptcy. trustee under a Bankrupicy and Insolvency Acr proposal of
any of the undertaking. propeity and assets of the Compames and-the Companies agree that they will not
object to the appointment of Deloitte Restiucturing Inc. in any capacity and that such appointment shall not be
a conflict of interest by virtie of Deloitté Réstructuring Inc. having been appointéd as consultant as provided
for herein.

. | . U . A
Dated at l o Ron L6 ( }ﬂﬁ“(‘,thise?% " 'dayof. APPIL., . 2020,

Back 40 Productions Inc. Somerville House Films 2018 Ltd.

'JE An V‘r%zsﬁ[:‘ Topd :/.tig( YE

Print nariie Print name
Secrernry- 551:%:?0/6_ Tﬁ?assﬁ:@u;
Title itle
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Rabid Road Prodyction Inc.

P

Signature of authorized sigring officer

Ml 1o —

Print name

@ . ?/\"’Slder{f_"

Title

We. the guarantors of the Companies™ obligations to RBC, acknowledge that we have read, and consent, to

this engagement.

{NAME]

Sighature of authorized signing officer

Title

Date

[NAME]

Signature of authorized signing officer

Na}/mw N yrreTIE

Title

Date
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General business terms

The. following general business terriis (the “terms”y apply to the engagement. agreement between Deloitte
Restructuring Inc. and Back 40° Productions Ific.;-Somietville Hotse Films. 2018 [td., and Rabid Road
Preduction Inc.ard their affifiates and/or subsidiariés (the "Client”)-except as. expressly set.forth in the
engagement letter to which these Terms are attached: (the “engagement letter™).

1. Contracting parties

a)

b)

¢)

Definitions: "Deloitte” or "Deloitte Canada” shall mean Deloitte Restructuring Inc. “Deloitte
Entities” shall mean the Ontario limited liability partnership Deloitte LLP and where appropriate its
directors, officers, partners, principals; professuonal corporations, employees, agents, subsidiaries
and affiliates and te the extent providing services under the engagement letter, the member firms
of Deloitte Touche Tohmatsu Limited, the subsidiaries and affiliates: of such riember firms, and all
of theirréspective directors, officers, partners, principals, professional corporations, employees,
agents; and in all cases ary successor of assignee.

This engagement letter is between the Client and Deloitte Canada. The Client agrees that its

relationship is solely with Deloitte Canada as-the entity contracting with the Client to provide the
services covered. by this engagement letter, Notwithstanding the fact that certain services covered
by this engagement lettér may be carried out by pérsonne! provided to Deloitte-Canada froim other
Deloitte Entities through service or other agreements, Detoitte Canada remains solely responsible
and liable to the Client for all services covered by the engagement letter. A'c'cordingry, the Client’

‘agrees that none of the Deloitte Entities (except Deloitte Canada) will have any liability to.the

Client, and the Client will not bring any claims or proceedings of any nature (whether in contract,
tort, breach of statutery: duty, or otherwise and intluding, but not limited to, a claim or
negligencée) in any way in respect of or In connection with this engadement against any of the:
Deloitte Entities (except Deloitte Canada) or against any subcontractors that Deloitte. Canada may
use to provide the seivices covered by this efigagement letter.

To the extent that Deloitte Entities (other than Deloitte Canada) are providing services to Deloitte
Canada in connection. with this engagement. as subcontractors to. Deloitte €anada, then.the term.
“Deloitté” should read as “Deloitte Entities” for purposes of these Terms,

2. Services

a)

b)

It is;understood and agreed that the services to.be provided under the Engagement Letter (the
*Services”) may include advice and recommendations, but all decisions in connection with the
iplementation of such advice afid recomthendations shall be the responsibility of, and be made
by, the Client. In connection with Deloltte’s Services, Deloitte shall be entitled to rely on‘all
decisions and approvals of the Cliert. :

The ‘Services-conducted by Deloitte: cannot be relied upon to disclose errors.or fraud should they
exist, The Services will not constitute an audit conducted in accordance with. generally accepted
auditing standards, an examinatlon or cornpjlatwn of, or' the performance of agreed upon-
procedures with respect to prospective financial information, an examination of or any other form
of assurance with respect to internal controls, or other attestation or review services in accordance:



with standards. or. rules established by the Chartered Professional Accountants of Canada ("CPA
Canada”), the Canadian Public Accountabuhty Board (*CPAB" ), -or other regulatory body. Deloitte
will iot express an. opinion or-any other form of assurance-oh any operating ot internat ccmtrols,
financial staternents, forecasts, projections of other fi nanciak.information.

c) Neither the Seérvices or ‘any advice or reports in confiection therewitts are intended to be, nor shalil’
be construed to be, “investment advice” within the méaning of the US Investment Adv:sors Act of
1940. 1n the performance of the Services; Deloitte will not perform ariy evaluation of intefnal:
contro[s and procedures for fi nanc:ai reporting upon-which the Client's managénient can base its
assertion in connection with the US Sarbanes- Oxley Act of 2002 or related rules of regulations
(*Sarbanes-Oxley”). Deloitte will make no representations or warrantles and will pravide no
‘assurarices that the Company’s disclosure controls and procedures are compliant with-the
certification.requirements of and internal contrals and procedures for financial reporting are
effective as required by Sarbanes-Oxley or any other standards or rules, including, without
limitation, Sections 302 and 404 of Sarbanes-Oxley.

3. Term

Unless terminated. sooner in accordance with its terms, this engagement shall terminate on the completion.
of the Services. Elther party may terminate this engagement .at any time upon giving at least five'(5) days
written notice to that effect to the other party, provided that in the event of termination for-cause, the
breaching. party shall have the right to cure the breach within the natice period. In the: event of
termination pursuant té this paragraphy, the Client agrees to compensate Deloitte Canada under the terms
of the Engagement Letter for Services performed and expénses.incurred through the. effective date of

termination.

4, Timely performance )

Deloitte will endeavour to complete within any agreed upon time-frame: the performance of the: Services.
However,-Deloitte will not be liable for failures of delays in perforniance that arise. from causes beyond
Deloitte’s control, including the untimely performance by Client of:its obligations-as set out in the
engagement letter and in these TFerms.

5. Fees and payment
a) Unless otherwise spec:ﬁca!ly agreed in the’ engagement [etter, Deloitte’s fees will be baséd on
standard hourly rates, which vary depending upon the experience lével of the professionals
involved. In the normal course of business, Deloitte revises its standard hourly rates to. reflect
changes In responsibilities, increased experience, and Increaséd costs of dolng business. Changes
in standard hourly rates will be noted on the invoices for the first time period in which the revised
rates. become effective.

b) In addition to professronal fees, the Client will reimburse Deloitte.Canada for Deloitte 's reasonable
out of pocket expenses Incurred in connection wnth this: engagement, including travel, meals,
hotels and: disbursements for cutside legal-counsel or any other consultants engaged by: Deloitte:
with the prior consent of Client. Deloitte invoices will also include.our standard charge of 7% of
professionai fees for technology, support personnel, telecom,: printing and. other similar
administrativé charges. Expenses will be stated. separately on the involices.
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)

d)

All fees and other charges do not include any app!icable federal, provincial or other goods and
services or sales taxes, or any other taxes. or duties, whether presently in. force or imposed: in the
future. Any suich taxes or duties shall. be assumed and patd by the Client without deduction-frami
the fees and charges hereundar.

Invoices will bé rendered oi & reguls basis as the. engagement progresses All-invoices shall bé
due-and payable when: rehdered. Without Iimitmg Its rlghts oF remedies, Deloitte: shall have the
right to halt or terminate its services entirely. i payment is not received within thnrty (30) days-of
the mvonce date: Interest shall be- caleulated ata simple daily rate of 0. 0493% (equwalent to 18%.
per-annumy. Interest shall be-charged and. payab!e at this rate on arny part of an invoice that
remains. unpaid from- thirty (30) days after the invoice date to the date on which the outstanding
invoice is paid.

To thie extent that as.part of the Servicés to be performed by Deloitte as described in the
engagement letter, Delojtte Canada personnel are requu'ed to perform-the services in the United’
States of America (“US: Busmess”), the Client and Deloitte Canada agree to assign perfarmance of
the US Business.to Delgitte Canada LLP, an: aff liate of Deloitte. All services performed by Deloitte
Canada LLP shall be performed under the directian of Deloitte Canada which shall remain
responsible to the Client for such Services. Deloitte Canada LLP shall invoice the Client with
respect to the US Business and Deloitte will invoice for services performed in Canada (“Canadian
Business”). Payment:for US business and/or Canadian Business: can be settled with one payment
to Delaitte.

6. Independence

a).

Deloitte Canada may terminate this engagement upon written riotice to the'Cliént if it determines
that (i} a governmenital, régulatory or professional entity-(inciuding, without limitation; provincial
accounting institutes, Canadian and foreigri securities commissions, the Canadian Public
Accountability Board and the Public Company Accounting Oversight Board) orah entity having the:
force of law has introduced a new, or modifiéd an existing; law, rule, regulation, interpretation or
decision. the result of which would render the performance by Deloitte of any part of the

B engagem,ent illegat or otherwise unlawful or in conflict with independence or professional rules, or

b)

(ii) circumstances change (including, without limitation, changes In ownershig of:the Client or any
of its affiliates) such that the performance by Deloitte of any part of the engagement would. be
illegal 6r ‘atherwise unfawful or in conflict with mdependénce or professional rules. Upon
termination -of the engageiment, the Cliént will compensate Deloitte Canada under the terms. of the
Engagement Letter for the Services performed and expenses incurred through thé effective date of

termination.

The Client shall provide Deloitte Canada with prompt written noticé if the Client or any of its
subsidiaries or affiliates’ engages Deloitte Canada-or a member firm of Deloitte Touche Tohmatsu
Limited or any affiliate of such ‘a member firm to provide audit related services, In the.event that
Deloitte, a member firm of Deloitte Touche Tohmatsu Limited or any affitiate of such a member
fifth, provides audit services for Client, parént of Client or affiliate of Client, Client acknowledges
that Client has: adhered to all regulatory requurements regarding the provision of nén-audit
services by Deloitte Canada or member firm of Delditte Touche Tohmatsu Limited or any affiliate
of such a member firm in accordan;e wuth applicable laws, regulations and fules that apply te the
Client, mcludlng audit committee pre—approval requiréments.

10
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7.

a)

b)

Conflict of interest

Notification and. resolution.. Should Delditte: Canada determine that there is a potential conflict
of interest i in: connectnon with its performance.of the Servicés, Deloitte Cariada will advise the
Client promiptly and endeavaur to resolve such potential conﬂuct. Also, the Client agrees to- notify
Deloitte Canada promptly of any potential i conflict affecting- this: engagement of which it is, or
becomes aware. Where a potential conflict Is identlﬂed by either party and. Delovtte Canada-
believes the Client’s. interests can.be properly safeguarded by the implementation. of appropriate
procedures, Deloitte Canada will discuss and agreg such proceﬂures with the. Chent

Non-exclusivity. Having engaged Deloitte Canada for the limited purpose set out in the
engagement letter, the Client agrees on behalf of ltself and its affiliates that no. Deloitte Entity is
precluded from acting in any capacity.for any other party:and that the Client’s engagement of
Deloitte Canada in this matter will not be agserted by the Client-as a basis for disqualifying Deloitte
Canada, an affiliate of Deloitte' Canada or a member firm of Deloitte Touche Tohmatsu Limited or
any of their respective affiliates from acting for any other party. The Client agrees-to waive any
real or potential conflict of interest of Deloitte Canada, an affiliate: of Déloitte Canada or a member
firm of Deloitte Touche Tohmatsu Limited or any of their respective affiliates in connection with:
Deloitte’s Services for the Client under the terms of the Engagement Letter.

In the event that Deloitte Canada, an affiliate of Deloitte Canada or a member firm of Deloitte Touche
Tohmatsu Limited or any of their respective affiliates acts for any other party, (l) Deloitte will not disclose
.any Confidential Information (defined below) that the Client provides to. Deloitte in connection with this
engagement:and wul not use such Confidential Information. for another party’s benefit, and (it} Deloitte will
establish appropriate ethical walls between the persons invelved in. advising the Client. under this
engagement and the persons involved in advising another party.-

8.

9.

ay

Client responsibilities

a)

b)

Cooperation. The Client shall cooperate with Deloitte in.the performance by Deloitte of the
Services; including, without flimitation, prov:ding Deloitte with reasonable facilities and timely
access to data, Information and personnel of the Client. The Client shall be respons:ble for the
performance of its personnel and agents$ and for the accuracy and completeness of all data and
information provrded to Deloitte for purposes of the performance by Deloitte of the Services

hereunder.

Management. The Client shall be solely: responsible for,-ameng other things: (i)-making all
management decisions and performing all management functions; (i) designating a competent
management. member to oversee.the Services; (iil) evaluating the adequacy and results of the.

‘Services; (iv) accepting responsibility for the results of the Services; and (v) establishing and

maintaining internal controls, including, without limitation, monitoring ongoing activities.

Information

Access and reliance. The Client will make available to Deloitte allinformation (financial. or otherwise)
reasonably necessary to enable Deloitte to provide. the. Services. The Client will also. provide Deloitte
with any information, advice and: opinions.relevant to. the engagernent that may be delivered by third
parties, such-as legal counsel. (except where necessary to preserve- pnv:lege) and accountmg,

fi nancual environmental or other advisors, and will énsure-that such third parties co-operate with.
Deloitte on matters considered by Deloitte to be refevant to the engagement. In catrying: out its
Services, Deloitte will rely on information that is publicly available, prepared or-supplied by the. Client

11
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or provided to Deloitte by third: parties. Deloitte wilt be entitled to rely on, and is under no obligation
to verify, the aceuracy: 6r completeness. of such Informiation. and Deloitte-has no responsibility for- the
accuracy or compléteness of the inforindtion: provided by, or on Behalf of Client 6r other parties, even
if Deloitte had reason to know or'should have -known of such-inaceuracy or ingompleteness, This
engagement cannot be. relied upon to. disclose errors or fraud should they exist. Further, Délgitte is-:
under nd obligation to: investigate any: changes’ that may occur in such informatioti subsequent to the
date thereof.

b) Represéntation. The Client represents and warrants that all'information provuded to Delmtte

)

d)

Canada, directly of indirectly, orally or In writing, by the Client or- lts agents-and advisors in
connection with the engagement will bé accurate and-omplete in.all material respects and. wifl not
be misleading in any material respect. Upon request, the Client will provide Deloitte Canada with a
separate written representation confirming the accuracy and completeness of the: iriforrhation
provided to Deloitte Canada and the information mcluded or to be included, In any information

documents-with respect to the:Client.

Confidentiality. To the extent that, in tonfection with this engagement, Deloitte comes: into
possession of any proprietary or confidential ififormation of the Client (“Confidential Information”).
including Personal Information as defined in. sectlon' 12(b) below, Deloitte will not disclosé such
information to any third party, other than the Deloitte Entities,. without the Client’s consent, except
as may be required or permitted by law, regulation, judicial or administrative process, or'in
accordance with applicable professional standards, or in connection with fitigation pertairing
thereto, Also, Confidential Information may be used, processed and stored outside Canada by
Deloitte, Deloitte Entities and third party service providers. Deloitte is responsible to the Client for
causing Deloitte Entities-and third party service providers to comply with the obligations of
confidentiality set out in this section. Confidential Information may be subject to dis¢lesure. in
accordance with laws applicable.in the Junsdtchon in. which the information: is processed or stored;
which laws may not provide the same level of protection under Canadian law. “COnfldentia!
Information” shall nat include information which:

1. shall have-otherwisé become publicly avalfablé (in¢luding, without limitation, any information filed
with any-governmental agency ‘anid-availablé to the public) other than as the result of a disclosure
by: Deloitte in breach hereof;

2. is disclosed by the Client to a third party without substdntially the samé restrictions as set forth
herein; .

3. becomes available to Deioitte.on a non-confidential basis from.a source other than the Client which
Deloitte believes is not prohibited from disclosing such information to Deloitte by obligation’ to the
Client;:

4. is known by Deloitte prior to its receipt from the Client without any obligation of confideritiality with
réspect thereto; or

5. is developed by Deloitte independently of any disclosures made by the. Client to Deloitte: of such
informmation.

Prospective financial information: Unless Deloitte Cariada arid the Client agree otherwise in the

Engagement Letter, Deloitte will not compile, examine: or apply other procedures tg prospective

financial information of the Client or other partles in accordance with Chartered Professional

Accountants of Canada.Standards and-accordingly, will express no.opinion or any: other form of

assurance-or representatlons concemmg its accuracy, completeness or presentation format. Any

financial forecasts of projections belong-to the Client or other parties and are the sole
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e)

requnsibjlity of such- management. There will usually be diﬁferences-, between projected and actual
fesults, because events and circumstances frequently: do: not occur as expected or predicted, and
those differences may, be material. ' ‘

Deloitte: will nat return. or provide récards or itformation obtained’in the ourse of the.engagement

to the C_'Iijejﬁ‘t:if it s illegal to do-so or if Deloitte is requested to withhold the récoids of information
by faw enforcement or other public or regulatory authorities (regardless of whetheér the
engagement has been terminated)

10. Reporting

a)

b)

<)

d)

Qualifications to advice, opinions, and reports. Any advice, opinions, of reports provided by
Deloitte will be made subject to, and will be based upon, such assumptions, limitatiens,
qualifications and reservations as Delojtte, in its judgmient, deems necessary or prudent in the
circumstances; including without limitation: (i} the time available to perform the Services, (li) the
information, data, opinions, advice and representations made available to Deloitte, and (iil) access
to the Client’s management, advisors éndﬂ agents.

Amendriients to reports. Deloitte reserves the right to amend its advice, opinions, and reports
accordingly, in the event that new information becomes available which may be contrafy to or
different from that which is set out to the Client in documents.or verbal reports. Notwithstanding
the foregoing, Deloitte has no responsibility for performing. any services or procedures: beyond
those agreed to by Client and Deloitte Canada or for updating the Services perfarmed.

Limitation on use and distributibn; Except as otherwise agreed in writing,.all services in
conneéction with this engagement shall be solely for the Client’s internal purposes and use, and this’
engagement does not create privity between Deloitte-and any person or party other than the

Client (“third party”). This engagement is not intended for the express-or implied benefit of any
third party. No:third party-is entitled to rely, in any manner or for any. purpose,. on the advice,
opinions, reports, -ar Services of Dejoitte. The Client further agrees that the advice, opihions,
reports or other materials prepared or provided by Deloitte are to be used only for the purpose
coritemplated by the Engagement Letter -and shall not be distributed to any third party without the
prior written consent of Deloitte Canada.

Ownership. Deloitte shall retaln all right, title and-interest in-the reports, opinions and other
documents provided by Deloitte to the Client and the Client shall' be entitled to use such material
in accordance with section 10(c).

11. Indeninification and limitation on liability

ay

b}

Application. The provisions of this Section 11 shall apply to-the fuillest extent of the law, whether
in contract, statute, tort (such as negligence), or otherwise, This Section shall survive termination
or expiry of the engagement. The provisions of this Section are. riot applicablé to the extent that
mandatory provisions. of applicable regulatory bodies prohibit a professional financial advisor from
limiting liability. '

Limitation on liability. The Client and Deloitte Canada-agree to the following with respect to
Deloitte’s liability to the Client:
i) Deloitte shall not be liable to the Client for any t;lainis, liabiliies, or expenses relating to this

' engagernent for ari aggregate amount in excess of the fees paid by the Client to Delojtte Canada

13
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c)

pursuant to this engagement,.€éxcept to the extent finally. judicially determined to have resuited
from the bad faith or intentional misconduct of Deloitte.

i) "In no event:shall Deloitte be Hable for consequentlal, special, indirect, incidenta; punitive or
exemplary loss, damage, or exgense relating to this engagement or any loss of revenue or profit or
any other cofirvercial or economic loss or‘failure to realize expected savings.

iii) In any actiori, claim, loss or damage arisinggut of the engagement, the Client dgrees. that Deloitte's
liability will be several and not joint and several and the Client may only. claim payment from
Deloitte of Déloitte’s proportionate share of the total liability based on the degree of. fault of Delou:te
as finally determined by a éourt of competent jurisdictior.

Indemnification: The Client agrees to indémnify. and hold harmless Deloitte from and against any

~ and all claims, damages, costs, charges, liabilities and expenses, including. all legal fees, claimed

d)

by any third party relating to the Setvices provided by Deloitte except to the extent fi inally
judicially determined to have resuited from the bad faith or intentional misconduct. by Deloitte.

Limitation on.actions. No action, regardléss of form;. relating to this. engagement, may be
brought by either party more than one year after the cause of action has accrued, except for an
action for non-payment of fees.

12. Other
a} Regulatory or legal action. The Client will notify Deloitte Canada promptly of any request

b)

<)

received by the Client. from any third party; including a regulatory authority, for any material
information or for a meeting, or hearing; the i issuance:of any restraining order; or the: initiation of a

proceeding or litigation relating to this erigagement.

Subject to any prafessional issues including audit independence, if requested and if the parties
agree, Deloitte will testify (as'a noh expert witness) or provide feasonable support setvices to the
Client before any governmental commission, regulatory authority or court. Any.stch testimony or
support services will be confined to the services performed under this engagement. Deloitte shall
have the right to employ counsel in connection with such testimony or support services.

Deloitte shall be paid for any time spent by Its. personriel in connection with such. support at their
standard hourly rates, which shall be separate and apart from any other proféssional fees payable
hereunder The Client shail’ a!so relmburse Deloitte: for its reasonable out-of-pocket costs, charges
and expenses, mcluding legal counse! fheurred-in connection therewltb These fees and: ‘expenses
shall be separate and in addition to any other fees or amounts payable.under the. provisions: for
payment of fees in the engagement létter.

Privacy. Deloitte and-the Client acknowledge and agree-that, during the course of this:
engagement, Deloitte may collect personal information about identifiable individuals; (“Personal
Information"), gither from the Client or from. third parties. The Client and Deloitte Canada agree
that Deloitte will collect, use and: disclose Persanal Information on behalf of the Client solely. for
purposes felated to completing this erigageiment, providing services to. the Client.and in.a manner
consistent with subsection 9(¢) above. Deloitte shall. not collect, use and disg:lqse 'such Personal
Information for Deloitte’s-own behalf or for its owrt purposes.

Survival and interpretation. The agreements and undertakings of the Cliént contained’ ib-the_
Engagement Letter, to which these terms are attached, together with the followifig sections of
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8

e)

9)

h)

these Terms shall survive the expiration or termination of this engagement: 1, 2, 4, 5, 6, 8‘,. 9,
‘10,11 and 12. :

Governing law. These Terms, the: Engagement Letter to whuch these termis are attachéd and- all
matters relating to: thls engagement (whether in contract statute, tort (such as negltgence), or
otherwise), shall be. governed by, and construed n accordance with, the laws of the Province

‘where Deloitte Canada’s prinicipal office: performing the engagement is located.. Any action or

proceeding. relating: to this engagemerit shiall be brought in‘the’ Province wherg Deloitte Canada’s
principal office perform:ng the engagement is. located, and: the parties submit to the. jurisdiction. of
the courts of that Province and waive any defence of mconvement forum to the maintenance of
such- action or proceeding.

Severabthty If any provision of the Terms orthe Engagement Letter-is found by a court of
competent jurisdiction to be unenforeeable, such provision shall net affect the: other provisions,
but such unenforceable provision shall be deemed modified to the extent | necessary to render it
enforceable, preserving to.the fullest extent permissible the interit of the parties set forth herein.

Entire agreemegnt. These Terms and the Engagerment Letter to which these terms are attached is
the complete agreement hetween the parties with respect to the subject matter hereof and
supersedes all prior and contenipdraireous agréements, understandings, propoesals, negotiations,
representations or warranties of any kind whether oral or written.

Assignment. Except as provided. below; néither party may assign, transfer or delegate any of Its
rights or obligations hereunder: (including, wntheut limitation; interests.or Claims relating to this
engagement) without the priorwritten consent, of the other party. Client:héreby corisents to
Deloitte Canada assigning or subcantracting any-portion of the Services to-any affiliate, or related
entity, whether located within or outside of Canada, provided that, any such assignment or
subcontracting shall not relieve Deloitte. Cariada of its obligations hereunder. Services performed
hereunder by Deloitte Canada’s subcontractors shall be invoiced. as professional fees on the same
basis as Services performed by Deloitte Canada’s personnel, unless otherwise agreed. Deloitte
Canada may, without the consént of the Client, assign or subcontract its rights and obllgations
hereunder to {i) any affiliate or related enfity or. (i) any entity which acquires all or a substantial
part of the assets or business. of Delojtte: Canada.

Currency. All Fnancual references herein are te Canadiandollars uiless specifically indicated
otherwise. If it is necessary to convert any amounts into: Canadian dollars; 2 prevailing commercial
bank exchange rate at closing or the time of the invoice shall be used.

Notices. Any notice. ot other communication required or permitted to. be given under this

" engagement.shall be in-writing.and shall be sufficlently given or.made by delivery or by post ar by

telecopy or similar facsimile transmidsion (with confirmation of accurate and complete
transmission obtained by the sender) to the. respectlve parties.. Any iotice so given shall be
deemed conclusjvely to have been. given and recewed ‘when. so personally delivered or posted or
so tele¢opied or transmitted, except that-any notlce dehvered after 5:00 p. m. on the day priorto a
non-business day shall be deemed-{a have been received at 9:00 a.m. on. the first. businéss day.
following délivery. Any party may change its address, telephone number or facsimile number by
notice to the others in the imanner set otit;above.,
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i) Cammumcatmn Except as instructed otherwise'ln writifig, each party may assume that the ather
approyes of properly- addressed fax, email (including. email exchanged. via Internet media) and
voicemail commumcat;on of both sensitive and non-sensitive décuments and ather
cornmunications ‘cancerning this éngagement, as well as other means of commumtatxon used.or
accepted by the other.

k) Non-solicitation of personnél, Each party acknowledges.that the.other party’s personnel who
particrpate in the engagement are. critical to the servicing of its customers, Deloitte and the Client
agree not to solicit, hire or otherwise retain the other party’s engagement team members for a
period of six (6) months following any such engagement team member’s involvement in the
performance of this engagement. This provision may be vaived upon written: agfeement between
the parties. This provision shall noet restrict the.right of either party to solicit or recruit generally in
the media or as part of general recruiting efforts by third-party recruiters; and shall not prokibit

- either party from hifing an employee of the. other whio answers any: advertisement, responds fo
such general recruiting efforts, or' who otherwise voluntarily applies for hire without having been
initially personally solicited or recruited by Deloitte or the Client respectively.

). Language. “The parties have requested that this Agreement and-all communications and
documents relating héreto be expressed-in the-English language.. Les. parties ont exigé que la
présente convention ainsi que tous les documénts s'y rattachant soient rédigés dans ta langue
anglalse.

m) Quality of Service. If, at any time, you believe our.service to you.could be improved or if you are
dissatisfied with any aspect of 6ur services yau should raise the matter with the engagement
partner. Alternatively, if you wish to discuss the matter with someone other thin the efigagement
partnér, or make a complaint, please email nﬂeth:cs@de]ontte ca orcall 1 (888) 683-2020 and ask
for the National Ethics Leader. We will acknowledge the complaint upon receipt, and every effort
will be made to investigate expeditously.
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This is Exhibit “F” referred to in the affidavit of
IVAN BOGDANOVICH sworn before me, this 2075

dayof _ Mes , 2020,
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Court File No. CV-20- -00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ROYAL BANK OF CANADA
Applicant
and

BACK 40 PICTURES INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

CONSENT

The undersigned, Deloitte Restructuring Inc. (“Deloitte”), hereby consents to the
appointment of Deloitte as receiver, without security, of all of the assets, undertakings and
properties of Back 40 Pictures Inc. pursuant to the provisions of subsection 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended, and the terms of orders substantially in the forms

filed in the above proceeding.
DATED at Toronto, this 26" day of May, 2020.

DELOITTE RESTRUCTURING INC.

Per: Jﬂmm

Name: Jorden Sleeth
Title: Senior Vice President




ROYAL BANK OF CANADA
Applicant

- BACK 40 PICTURES INC.

Respondent

Court File No. CV-20-00642755-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(Commercial List)
IN THE MATTER OF AN APPLICATION UNDER
SUBSECTION 243(1) OF THE BANKRUPTCY AND

INSOLVENCY ACT,R.S.C. 1985, ¢.B-3, AS AMENDED,
AND SECTION 101 OF THE COURTS OF JUSTICE ACT,R.S.0

1990, ¢.C43, AS AMENDED

Proceeding commenced at
TORONTO

AFFIDAVIT OF
IVAN BOGDANOVICH

DEVRY SMITH FRANK LLP
Lawyers & Mediators

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

JAMES SATIN
LSO #: 44025R

Tel : (416) 449-1400
Fax: (416) 449-7071
Jjames.satin@devrylaw.ca

Lawyers for the Applicant



ROYAL BANK OF CANADA an ~ . 'BACK 40 PICTURES INC. Court File No. CV-20-00642755-00CL
Applicant Respondent

ONTARIO

SUPERIOR COURT OF JUSTICE

(Commercial List)

IN THE MATTER OF AN APPLICATION UNDER
SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢.B-3, AS AMENDED,
AND SECTION 101 OF THE COURTS OF JUSTICE ACT,R.S.0
1990, ¢.C43, AS AMENDED

Proceeding commenced at
TORONTO
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