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Part 2: ORDERS OPPOSED 

The application respondents oppose the granting of the orders set out in paragraphs 1-4 

of Part 1 of the notice of application. 

Part 3: ORDERS ON WHICH NO POSITION IS TAKEN 

The application respondents take no position on the granting of the orders set out in 

paragraph 5 of Part 1 of the notice of application. 

Part 4: FACTUAL BASIS 

1. As set out in the affidavit of Hudson’s Chief Executive Officer, Christopher 

Conover, sworn November 1, 2023.  

2. Capitalized terms have the meaning ascribed to them in the affidavit of Christopher 

Conover sworn November 1, 2023. 

3. Hudson is concerned that if the proposed sale transaction to the DIP Lender 

(CWML) is approved, the DIP Lender will receive proceeds of film and television 

productions which would otherwise have been paid to the Petitioners and Non-Petitioner 

Entities who in turn would have been responsible (as trustee) to pay such funds to Hudson 

and/or to CWMF (as trustee) for repayment of amounts owing to Hudson under the Term 

Sheets and Participation Agreements. 

4. While the proposed sale indicates the DIP Lender will acknowledge the priorities 

under the CAMAs (i.e. paragraphs 157, 170, and 219 of the Third Report), Hudson’s 

concern is that the proposed sale does not impose an obligation on the DIP Lender as 

Purchaser to assume the obligations of the Petitioners and Non- Petitioner Entities to the 
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underlying lenders who were to be the beneficiaries of the funds to be received under the 

CAMAs. 

5. Given the apparent close relationships between the Petitioners/Non-Petitioner 

Entities, Creative Wealth entities (including the DIP Lender) and their principals, Hudson 

supports the position of Premium Properties Limited in asking that the approval motion 

be adjourned pending an investigation being undertaken by the Monitor. 

6. An investigation by the Monitor will allow for a more fulsome reporting to the Court 

as to the nature of the Bron/Creative Wealth relationships, the source of the indebtedness 

and security of the Creative Wealth entities, whether sufficient disclosure was provided 

by the Petitioners/Non-Petitioner Entities to prospective purchasers, and with respect to 

the appropriateness of the proposed sale in the Monitor’s view following its investigation. 

7. An investigation would also allow for substantive answers to be provided by the 

Monitor in response to the September 7 Letter, including with respect to what extent the 

assets being sold to the DIP Lender are income streams which the Petitioners/Non-

Petitioner Entities were required to pay to CWMF, for the sole purpose of CWMF remitting 

those funds to Hudson. 

8. The Court should order the Monitor to fully investigate and report on the foregoing 

so that the Court may then determine whether the proposed sale ought to be approved.

Part 5: LEGAL BASIS 

9. The primary interest to be considered in a Court-supervised sales process is that 

of creditors.  
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10. Hudson, a significant creditor of the Petitioners, has raised specific concerns with 

the Monitor regarding an adverse impact to its security that may result from the proposed 

sale. Despite the Monitor having a positive obligation to consult with creditors, the Monitor 

has failed to respond to Hudson's inquiries or address Hudson's concerns as set out in 

the September 7 Letter. 

11. In the context of a court supervised sales process, one of the factors the court is 

required to consider is the extent to which relevant creditors were consulted on the 

proposed sale.  

12. There are serious concerns regarding the proposed sale to Creative Wealth 

entities, some of whom have common directors with the Petitioners.  

13. CWMF filed a notice of intention to make a proposal on October 27, 2023.  

14. The reports filed by the Monitor to date do not address the concerns raised by 

Hudson and other creditors and do not allow the Court to adequately supervise the 

proposed sales process.  

15. The Notice of Application was only filed on October 24, 2023. More time is required 

for the Monitor to fully investigate the impact of the existing relationship between the 

Petitioners and Creative Wealth on the security of other creditors, including Hudson.  

Part 6: MATERIAL TO BE RELIED ON 

16. Affidavit #1 of Christopher Conover sworn November 1, 2023.  

17. The Third Report of the Monitor.  
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The application respondents estimate that the application will take 30 minutes. 

The application respondents have filed in this proceeding a document that contains the 

application respondents’ address for service.  

Date: November 1, 2023  

Mark van Zandvoort / Josh Suttner 
Aird & Berlis LLP 
Lawyers for Hudson Private LP and  
Hudson Private Corp.
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the Court, as such relief will be detailed in the application response to be filed by 

Premium Properties Limited (“Premium Properties”). 

3. Unless otherwise defined herein, capitalised terms have the meaning ascribed to 

them in the Third Report of the Monitor dated October 26, 2023.   

A. The Hudson Entities  

4. Hudson Private LP is a limited partnership organized and existing under the laws 

of the State of New York. Hudson Private Corp. is incorporated pursuant to the 

laws of the State of New York.  

5. Hudson is a private lender and also provides investment advisory services, 

including investment opportunities to fund independent and large studio films.  

B. The Relationship Between the Bron Group and Creative Wealth Media/Jason 
Cloth  

6. As outlined below, certain of the Petitioners, Non-Petitioner, and Creative Wealth 

entities are indebted to Hudson in connection with Hudson’s financing of film 

and/or television productions (the “Film Loans”). 

7. Specifically, from 2017 to 2020, Hudson advanced monies to Creative Wealth 

Media Finance Corp. (“CWMF”), Bron Studios USA, Inc. (“Bron Studios”) and 

Bron Creative USA, Corp. (“Bron Creative”, and together with Bron Studios, 

“Bron”, both of whom are Petitioners) via the Film Loans.  
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8. A copy of the corporate profile for CWMF is attached as Exhibit “1”, reflecting that 

Jason Cloth (“Cloth”) is the sole director of CWMF.  

9. Creative Wealth Media’s website includes a page titled “Our Team” 

(https://cwmedialending.com/our-team/). On the “Our Team” page, the website 

includes a bio for Cloth, the founder and managing partner of Creative Wealth and 

a “Director of Bron Media Corp.” (Bron Media Corp. being a Petitioner herein):  
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10. With respect to Hudson’s Film Loans, I interacted specifically with Cloth as well as 

Bron’s principals, including Aaron Gilbert. 

11. In Aaron Gilbert’s Affidavit sworn July 18, 2023, filed in support of the initial 

application to the Court, he states at paragraph 50 that CWMF is one of the 

Petitioners’ largest creditors: 

12. I believe that CWMF is listed as one of the Petitioners/Non-Petitioners’ largest 

creditors given CWMF received substantial funds from Hudson and other investor 

creditors which were then lent to the Petitioners/Non-Petitioner Entities under 

Financing Arrangements as part of the Film Loans and similar transactions. 

C. Creative Wealth Media Finance Corp.’s Filing of an NOI under the BIA on 
October 27, 2023 

13. Hudson has learned that on Friday, October 27, 2023, one day after the Monitor’s 

Third Report was released, CWMF filed a Notice of Intention to make a Proposal 

under the Canadian Bankruptcy and Insolvency Act.  Attached hereto as Exhibit 

“2” is the bankruptcy search results for CWMF. 

14. As I will explain below, the likely effect of CWMF’s filing will be to further prejudice 

Hudson and others given the ongoing litigation which Hudson has against CWMF, 

Bron, and Cloth. 
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D. The Film Loans and their Structure, Generally 

15. As indicated, between 2017 and 2020 Hudson advanced significant funds to both 

CWMF and Bron via the Film Loans.  For each of the Film Loans, a wholly-owned 

subsidiary of Bron was created and was a borrower of the Film Loan and/or co-

producer of the underlying production, as summarized below:   

Film Loan Funded by Hudson Other Parties (in addition to CWMF) 
to the Hudson Film Loan 

Transactions 

Fonzo/a.k.a. Capone Fonzo, LLC (Non-Petitioner) 

Fonzo Production Services Inc. (Non-
Petitioner)  

Greyhound Bron Creative (Petitioner) 

Bron Studios (Petitioner)  

Bombshell/a.k.a. Fair and Balanced Lucite Desk LLC (Petitioner) 

Harry Haft Harry Haft Films, LLC (now named 
Heavyweight Holdings, LLC) 
(Petitioner) 

Shadowplay Shadowplay Series Holdings UK 
Limited (Non-Petitioner)  

16. Generally speaking, the structure of the Film Loans (other than Shadowplay) can 

be explained as follows: 

i. Hudson and CWMF, Bron and/or Cloth would enter into a Term Sheet 

and/or Participation Agreement, which set out the structure as to how 

Hudson would advance funds to CWMF, which would in turn advance the 

funds to the underlying Petitioner/Non-Petitioner Entities, as well as how 
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Hudson was to be repaid (i.e. on account of principal, interest, and equity 

participation); and 

ii. To the extent of Hudson’s participation interest, the participation 

agreements provided that CWMF and/or Bron was trustee and agent for 

Hudson in administering and servicing the underlying Financing 

Agreements and all rights, remedies and benefits thereunder, including the 

perfection of security interests, receiving Collections, and the exercise of all 

other rights and remedies.  For example, in the case of the participation 

agreement for the Fonzo Film Loan (in which CWMF is defined as the 

“Purchaser” and Hudson is the “Financier”), paragraphs 3(a) to 3(c) of the 

Participation Agreements provide that: 

E. The September 7, 2023 Letter Sent by Hudson’s Counsel to the Monitor 

17. The current amount owing to Hudson in connection with the Film Loans and 

Judgments obtained is approximately USD $34.1M million inclusive of principal 

HAR - 15



7

and interest (before equity participation and accruing interest and discount, as 

applicable, the “Indebtedness”). 

18. On September 7, 2023 (the “September 7 Letter”), Hudson’s Canadian lawyers 

sent a letter to the Monitor detailing the Indebtedness owing to Hudson, and 

appending to the letter the Judgments, Term Sheets, and Participation 

Agreements pursuant to which the Indebtedness arises.  The September 7 Letter 

is attached hereto as Exhibit “3”.   

19. The Judgments obtained by Hudson Private Corp. against Bron Creative in the 

amount of USD $7,254,614.59 (plus interest) as discussed in paragraph “1.” of the 

September 7 Letter, are attached hereto at Exhibit “4” and Exhibit “5”, 

respectively. These two Judgments were with respect to the same unpaid loan 

owing to Hudson Private Corp. and are not cumulative. The applications brought 

by Hudson is Ontario to have the Judgments recognized in Ontario were stayed 

as a result of this proceeding.  

20. As is detailed in the September 7 Letter, prior to this proceeding, Hudson brought 

a Complaint against Bron, CMWF and Cloth in the United States District Court 

Southern District of New York (which remains ongoing) to recover the monies 

owing under four of the Film Loans (Fonzo, Greyhound, Bombshell, and Harry 

Haft).  

21. In addition, Hudson Private LP has commenced a further proceeding in the Federal 

Court in New York against CWMF with respect to the Shadowplay Film Loan, 

which is discussed in a previous Declaration I signed dated November 28, 2022 
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(the “Conover Declaration”), and which I have attached with exhibits as Exhibit 

“6”.   

22. Like the Amended Complaint, the Shadowplay proceeding remains ongoing. 

F. Information Requests Made by Hudson of the Monitor  

23. Hudson’s purpose in having its counsel send the September 7 Letter to the Monitor 

was to obtain certain information from the Monitor concerning the claimed 

indebtedness owing to the Creative Wealth entities by the Petitioners/Non-

Petitioner Entities, including whether amounts claimed by Creative Wealth entities 

are, in fact, on account of the funds advanced by Hudson to CWMF. 

24. The September 7 Letter accordingly asked that the Monitor confirm:  

i. That it has reviewed and validated the instruments of indebtedness and 

security upon which the Creative Wealth entities (collectively, “Creative 

Wealth”) are relying in support of the secured and unsecured amounts 

which the Petitioners and Creative Wealth claim are owing by the 

Petitioners to Creative Wealth (the “Creative Wealth Indebtedness”); 

ii. Whether the Creative Wealth Indebtedness includes claims in respect of the 

Film Loans as well as the film Shadowplay for which CWMF is indebted to 

Hudson, and if so, the amounts being claimed by the Creative Wealth 

entities for each, and if any of the amounts claimed are on account of 

amounts advanced by Hudson under the Film Loan Term Sheets;  
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a. Assuming the answer to “ii” is yes, what steps will be taken by the 

Monitor to ensure that amounts owing to Hudson are properly paid 

to it, and are not used by Creative Wealth or its related entities in 

making a credit bid as part of the Sales Process; and 

iii. What other persons or entities were sold a participation interest in Fonzo, 

Greyhound, Bombshell, Harry Haft, and Shadowplay by Creative Wealth 

and/or the Petitioners/Non-Petitioner Entities, and provide Hudson with 

copies of any such participation agreements. 

25. On September 19, 2023, the Monitor’s counsel responded to the September 7 

Letter. However, the response largely failed to provide any of the information 

requested in the September 7 Letter. A copy of the September 19 response from 

the Monitor’s counsel is attached as Exhibit “7”.  

26. The Monitor’s Second Report dated October 6, 2023 was subsequently served, 

and disclosed a letter sent by Weirfoulds LLP (counsel to Premium Properties) to 

the Monitor on October 3, 2023, which was sent on behalf of certain other investor 

creditors (this letter is appended as Appendix “B” to the Second Report) (the 

“Investor Creditors’ Letter”). 

27. Upon learning of the Investor Creditors’ Letter, Hudon’s counsel sent a further 

letter to the Monitor on October 10, 2023 requesting that the Monitor treat Hudson 

as an investor creditor, so that Hudson would receive all information and 

responses that the Monitor sent to the class of investors creditors. A copy of the 

October 10 Letter, with enclosures, is attached as Exhibit “8”. 
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28. As of the date of my affidavit, neither the Monitor nor its counsel has responded to 

the October 10 Letter.  

G. An Investigation by the Monitor is Warranted 

29. Hudson is concerned that if the proposed sale transaction to the DIP Lender 

(CWML) is approved, the DIP Lender will receive proceeds of film and television 

productions which would otherwise have been paid to the Petitioners and Non-

Petitioner Entities who in turn would have been responsible (as trustee) to pay 

such funds to Hudson and/or to CWMF (as trustee) for repayment of amounts 

owing to Hudson under the Term Sheets and Participation Agreements.   

30. While the proposed sale indicates the DIP Lender will acknowledge the priorities   

under the CAMAs (i.e. paragraphs 157, 170, and 219 of the Third Report), 

Hudson’s concern is that the proposed sale does not impose an obligation on the 

DIP Lender as Purchaser to assume the obligations of the Petitioners and Non-

Petitioner Entities to the underlying lenders who were to be the beneficiaries of the 

funds to be received under the CAMAs.  

31. Given the apparent close relationships between the Petitioners/Non-Petitioner 

Entities, Creative Wealth entities (including the DIP Lender) and their principals, 

Hudson supports the position of Premium Properties in asking that the approval 

motion be adjourned pending an investigation being undertaken by the Monitor. 

32. An investigation by the Monitor will allow for a more fulsome reporting to the Court 

as to the nature of the Bron/Creative Wealth relationships, the source of the 
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This is Exhibit “1” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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Ministry of Public and 
Business Service Delivery

Profile Report

CREATIVE WEALTH MEDIA FINANCE CORP. as of October 31, 2023

Act Business Corporations Act
Type Ontario Business Corporation
Name CREATIVE WEALTH MEDIA FINANCE CORP.
Ontario Corporation Number (OCN) 2375360
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation May 31, 2013
Registered or Head Office Address 151 Bloor Street West, 700, Toronto, Ontario, Canada, M5S 

1S4

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name JASON CLOTH
Address for Service 455 Cochrane Drive, 21, Markham, Ontario, Canada, L3R 

9R3
Resident Canadian Yes
Date Began May 31, 2013
 
 

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 7
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Active Officer(s)
There are no active Officers currently on file for this corporation.

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 7
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Corporate Name History
Name CREATIVE WEALTH MEDIA FINANCE CORP.
Effective Date May 31, 2013
 

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
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Active Business Names
Name CREATIVE WEALTH MEDIA
Business Identification Number (BIN) 280163163
Registration Date February 09, 2018
Expiry Date February 07, 2028
 

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 7
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Document List

Filing Name Effective Date

Annual Return - 2017  
PAF: JASON CLOTH - DIRECTOR

December 29, 2019

Annual Return - 2016  
PAF: JASON CLOTH - DIRECTOR

September 02, 2018

Annual Return - 2015  
PAF: JASON CLOTH - DIRECTOR

September 02, 2018

Annual Return - 2014  
PAF: JASON CLOTH - DIRECTOR

September 02, 2018

Annual Return - 2013  
PAF: JASON CLOTH - DIRECTOR

September 02, 2018

BCA - Articles of Incorporation May 31, 2013

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10302290655
Report Generated on October 31, 2023, 11:35

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 7
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This is Exhibit “2” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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2023-10-31

Bankruptcy and Insolvency Records Search (BIA) search results |
Résultats de la recherche dans le Registre des dossiers de faillite et d'insolvabilité (LFI)

A search of the Office of the Superintendent of Bankruptcy records has revealed the following information, for the period 1978 to 2023-10-27,
based on the search criteria above-mentioned.

Une recherche dans les dossiers du Bureau du surintendant des faillites a permis de trouver l'information suivante, pour la période allant de 1978
à 2023-10-27, selon les critères de recherche susmentionnés.

* As declared by debtor | Tel que déclaré par le débiteur

Search Criteria | Critères de recherche : Name | Nom = CREATIVE WEALTH MEDIA FINANCE CORP.
Reference | Référence :

BIA Estate Number | Numéro du dossier en vertu de la LFI : 31-3003083
BIA Estate Name | Nom du dossier en vertu de la LFI : Creative Wealth Media Finance Corp.
Birth Date | Date de naissance :
Province : Ontario | Ontario
Address | Adresse : 151 Bloor Street West, Ste 700, Toronto, Ontario, M5S1S4
Estate Type | Type de dossier : NOTICE OF INTENTION | AVIS D'INTENTION
Date of Proceeding | Date de la procédure : 2023-10-27
Total Liabilities* | Total du passif* : $0
Total Assets* | Total de l'actif* : $0
First Meeting of Creditors | Première assemblée des créanciers :
Discharge Status | Statut de la libération :
Effective Date | Date d'entrée en vigueur :
Court Number | Numéro de cour : 31-3003083

Appointed Licensed Insolvency Trustee or Administrator | Syndic
autorisé en insolvabilité ou administrateur nommé :

ROSEN GOLDBERG INC.

Responsible Person | Personne responsable : ROSEN, BRAHM HOWARD
Address | Adresse : 5255 Yonge St, Suite 804, TORONTO, Ontario, Canada, M2N6P4
Telephone | Téléphone : 416-224-4210
Fax | Télécopieur : 416-224-4330
Licensed Insolvency Trustee or Administrator's Discharge Date |
Date de la libération du syndic autorisé en insolvabilité ou de
l'administrateur :
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Search

Search results - Bankruptcy and Insolvency Records Search

To see detailed information on any listing, click on the name of the business or individual below. Don't forget to print the information
or save it to your desktop.

Search Criteria CREATIVE WEALTH MEDIA FINANCE CORP. > Both

BIA (Bankruptcy and Insolvency Act) Records
CCAA (Companies' Creditors Arrangement Act) Records

Matches found: 0

Search results

Name CCAA File Number Date of Proceeding Monitor

No records found




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This is Exhibit “3” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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Mark van Zandvoort 
Direct: 416.865.4742 

E-mail: mvanzandvoort@airdberlis.com 

 

September 7, 2023 
 
BY EMAIL 
 
Grant Thornton Limited  
333 Seymour Street, Suite 1600 
Vancouver, BC V6B 0A4 
 
ATTN: Mark Wentzell, James Saxton, Eric Jamieson & Bruce Bando 
 
Dear Messrs. Wentzell, Saxton, Jamieson, and Bando:   
 
RE: Indebtedness owing by Bron Group of Companies to Hudson Private LP and  
 Hudson Private Corp. (together, “Hudson”)  

 
As you know, we are the Canadian lawyers for Hudson Private LP and Hudson Private Corp. 
(Hudson Corp.) (together, “Hudson”).  
 
We are writing to the Monitor to: 
 

i. ensure that the indebtedness owing to Hudson by the Bron Group of Companies 
(collectively, the “Debtors”) is accurately reflected in the Debtors and Monitor’s books 
and records and in the Monitor’s Creditor Mailing List (Hudson is currently omitted from 
the Monitor’s Creditor Mailing List); and 
 

ii. obtain certain information from the Monitor concerning the claimed indebtedness owing 
to the Creative Wealth entities by the Debtors, including whether amounts claimed by 
Creative Wealth are, in fact, on account of the funds advanced by Hudson to Creative 
Wealth as detailed in the Amended Complaint (defined below). 

  
The current amount owing by the Debtors to Hudson is in the approximate sum of USD $34.1M 
million inclusive of principal and interest (before equity participation and accruing interest and 
discount, as applicable, the “Indebtedness”). 
 
Enclosed herein are the following documentation in support of the Indebtedness owing to Hudson: 
 

1. Separately Enclosed - Hudson Corp.’s Amended Application Record dated June 28, 
2023 (CV-22-00691045-00000), with respect to the request to register in Ontario certain 
Judgments obtained by Hudson Corp. against Bron Creative USA, Corp. in the United 
States in the amount of USD $7,254,614.59, with interest accruing after January 24, 2023 
at the rate of 9% per annum; 
 

2. Tab 1 – The Amended Complaint (Civ. Action No. 7:21-cv-08259) filed by Hudson in the 
United States District Court Southern District of New York as against Bron Studios USA, 
Inc., Bron Creative USA Corp., Creative Wealth Media Finance Corp., and Jason Cloth 
(the “Amended Complaint”).   
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The Amended Complaint seeks outstanding principal and interest under certain Film 
Loans detailed below, before equity participation and accruing interest and discount, as 
applicable, in a sum exceeding USD $17.73 million with respect to Hudson LP and in the 
approximate sum of USD $9 million with respect to Hudson Corp. 
 

3. With respect to the Film Loans referenced in the Amended Complaint, please review the 
following: 
 

Fonzo/a.k.a. Capone: 
 
a. Tab 2 - The Fonzo Term Sheet referred to in paragraph 31 of the Amended 

Complaint; 
b. Tab 3 - The Fonzo Participation Agreement referred to in paragraph 36 of the 

Amended Complaint;  
c. Tab 4 - Package provided to Hudson by Bron/Creative Wealth concerning the 

Fonzo Film investment; 
 

Greyhound: 
 
a. Tab 5 - The Greyhound Term Sheet referred to in paragraph 43 of the Amended 

Complaint; 
b. Tab 6 - The Greyhound Participation Agreement referenced in paragraph 47 of the 

Amended Complaint; 
 
Bombshell/a.k.a. Fair and Balanced: 

 
a. Tabs 7, 8, and 9 - The Bombshell Term Sheets referred to in paragraph 55 of the 

Amended Complaint; 
b. Tabs 10 and 11 – The Bombshell Participation Agreements referred to in 

paragraph 60 of the Amended Complaint; 
 

Harry Haft: 
 
c. Tab 12 - The Harry Haft Term Sheet referred to in paragraph 70 of the Amended 

Complaint. 
 
As is reflected in the Term Sheets and Participation Agreements, Creative Wealth and/or the 
Debtors serves as Hudson’s trustee and agent in connection with the Film Loans, including 
collecting payments due thereunder, and are obligated to account to Hudson for its share of 
proceeds due in connection with the Loans. 
 
We ask that the Monitor confirm: 
 

i. That it has reviewed and validated the instruments of indebtedness and security upon 
which the Creative Wealth entities (collectively, “Creative Wealth”) are relying in support 
of the secured and unsecured amounts which the Debtors and Creative Wealth claim are 
owing by the Debtors to Creative Wealth (the “Creative Wealth Indebtedness”); 
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ii. Whether the Creative Wealth Indebtedness includes claims in respect of the foregoing 
films as well as the film Shadowplay for which Creative Wealth is indebted to Hudson, and 
if so, the amounts being claimed by Creative Wealth for each, and if any of the amounts 
claimed are on account of amounts advanced by Hudson under the Term Sheets as 
detailed herein;  
 

a. Assuming the answer to “ii” is yes, what steps will be taken by the Monitor to ensure 
that amounts owing to Hudson are properly paid to it, and are not used by Creative 
Wealth or its related entities in making a credit bid as part of the Sales Process;  

 
iii. What other persons or entities were sold a participation interest in Fonzo, Greyhound, 

Bombshell, Harry Haft, and Shadowplay by Creative Wealth and/or the Debtors, and 
provide us with copies of any such participation agreements; and 
 

iv. That the Monitor will list the amount of the Indebtedness owing to Hudson as detailed 
herein in the Creditor Mailing List. 
 

We would appreciate receiving the Monitor’s response to these inquiries, and the requested 
documentation, by September 18, 2023. 
 
Yours truly,  
 
AIRD & BERLIS LLP 
 

 
 
Mark van Zandvoort 
MvZ\cp 
 
Encls. 
 
c.c. John Birch & Forrest Finn – Cassels Brock & Blackwell LLP  
   
53952133.3 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
HUDSON PRIVATE LP and HUDSON 
PRIVATE CORP., 
 
    Plaintiffs, 
 
   vs. 
 
BRON STUDIOS USA, INC., BRON CREATIVE 
USA, CORP., CREATIVE WEALTH MEDIA 
FINANCE CORP., and JASON CLOTH, 
 
                                        Defendants. 
 

 
Civ. Action No. 7:21-cv-08259 
 
JURY TRIAL DEMANDED 

 

AMENDED COMPLAINT 

Plaintiffs Hudson Private LP (“Hudson LP”) and Hudson Private Corp. (“Hudson Corp.” 

and together with Hudson LP, “Hudson” or “Plaintiff”), by their undersigned counsel and for their 

Amended Complaint against defendants Bron Studios USA, Inc. (“Bron Studios”), Bron Creative 

USA, Corp. (“Bron Creative” and together with Bron Studios, “Bron”), Creative Wealth Media 

Finance Corp. (“Creative Wealth”), and Jason Cloth (“Cloth” and together with Creative Wealth, 

and Bron, “Defendants”), allege as follows:  

INTRODUCTION 

1. This action arises out of Defendants’ indebtedness to Hudson, aggregating millions 

of dollars, in connection with Hudson’s financing of film and/or television productions (the “Film 

Loans”). 

PARTIES 

2. Hudson LP is a limited partnership organized and existing under the laws of the 

State of New York, with principal offices at 15 Central Avenue, Pearl River, NY 10965. 

Case 7:21-cv-08259-CS   Document 42   Filed 08/15/22   Page 1 of 21
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3. Hudson Corp. is a business corporation organized and existing under the laws of 

the State of New York, with principal offices at 15 Central Avenue, Pearl River, NY 10965. 

4. Hudson provides investment advisory services, including investment opportunities 

in funding independent and large studio films. 

5. Bron Studios is a business corporation organized and existing under the laws of the 

State of Nevada.      

6. Bron Studios develops, finances and produces film, TV and digital projects. 

7. Bron Creative is a business corporation organized and existing under the laws of 

the State of Nevada.   

8. According to the Bron Creative website, Bron Studios “works alongside its 

colleagues at Creative Wealth Media, under the branding ‘BRON Creative’, to provide equity or 

senior secured debt financing for studio motion pictures and global network series television.” 

9. Creative Wealth is a business corporation organized and existing under the laws of 

Canada, with an office at 151 Bloor Street West, Suite 700, Toronto, Canada M5S 1S4. 

10. According to its website, Creative Wealth “is a prolific film and television 

financing company that has executive produced over 50 movies, while raising and deploying in 

excess of $650 million for a portfolio of critical hits, commercial blockbusters and cult favorites.” 

11. Creative Wealth is the main financier for Bron Studios.  

12. Cloth is a natural person and resides in Ontario, Canada. 

13. Cloth is the founder and CEO of Creative Wealth, an owner and director of Bron 

Creative, and represented to Hudson LP that he holds a 20% ownership interest in Bron and is a 

board member thereof. 
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JURISDICTION AND VENUE 

14. The Court has subject matter jurisdiction over this action pursuant to 28 U.S.C. § 

1332(a)(1), because Plaintiffs are citizens of the State of New York, and Bron Creative and Bron 

Studios are citizens of different states (Nevada), and pursuant to 28 U.S.C. § 1332(a)(2), because 

Creative Wealth is a citizen of a foreign state (Canada), and the amount in controversy exceeds 

$75,000, exclusive of interest and costs. 

15. The Court has personal jurisdiction over Defendants pursuant to New York CPLR 

§ 301 et seq. and the United States Constitution, because Defendants regularly and systematically 

conduct business in New York, avail themselves of the benefits and protections of New York, and 

own, use or possess real property in New York. 

16.  The Court has personal jurisdiction over Defendants pursuant to New York CPLR 

§ 302(a)(1) and the United States Constitution, because the causes of action set forth herein arise 

from Defendants’ transaction of business in New York.  

17. Venue in this District is proper pursuant to 28 U.S.C. § 1391(b)(2), because a 

substantial part of the events and omissions giving rise to the claims herein occurred in this District. 

18. In the alternative, venue in this District is proper pursuant to 28 U.S.C. § 

1391(b)(3), because Defendants are subject to personal jurisdiction in this District.   

19. In various agreements at issue herein, one or more Defendants irrevocably 

submitted to the jurisdiction of this Court and waived any objection to the laying of venue in this 

District. 

FACTUAL BACKGROUND 

20. From 2017 to 2020, Hudson invested monies with both Creative Wealth and Bron 

via the Film Loans. 

Case 7:21-cv-08259-CS   Document 42   Filed 08/15/22   Page 3 of 21
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21. As detailed below, Hudson was induced to make certain investments with Creative 

Wealth and Bron (as applicable) based upon representations that the funds advanced would be 

subsequently conveyed by Creative Wealth and Bron (as applicable) to third-party production 

company borrowers for the express purpose of financing the pre-production, production, post-

production, and delivery of certain film and/or television productions. 

22. For each of the Film Loans, a wholly-owned subsidiary of Bron was either the 

underlying production company borrower or was the co-producer of the production. 

23. Each of the Film Loans consisted of a principal amount, interest, a discount, and/or 

participation interest in the film’s net profits (as applicable) and was to be repaid to Hudson by 

specific dates. 

24.  Currently, the outstanding principal and interest under the Film Loans, before 

equity participation and accruing interest and discount, as applicable, is over $17 million with 

respect to the investment made by Hudson LP and over $5 million with respect to the investment 

made by Hudson Corp. 

Defendants’ Misrepresentations 

25. To induce Hudson to enter into the Film Loans and to advance the funds thereunder, 

Cloth, in his individual capacity and on behalf of Defendants, made various knowingly false 

representations to Hudson (the “Film Loan Representations”). 

26. Cloth represented to Hudson that the funds advanced by Hudson via the Film Loans 

would be advanced to specific third-party production company borrowers for the express purpose 

of financing the pre-production, production, post-production, and delivery of certain film and/or 

television productions. 

Case 7:21-cv-08259-CS   Document 42   Filed 08/15/22   Page 4 of 21
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27. Cloth also represented to Hudson that Bron would “back-stop” the Film Loans to 

guarantee repayment of the indebtedness owing to Hudson LP thereunder. 

28. Cloth further represented to Hudson that Creative Wealth and Bron were well-

funded and possessed sufficient security to ensure that the Film Loans would be repaid. 

29. In reliance upon the Film Loan Representations, Hudson made the Film Loans and 

advanced approximately $19 million thereunder to Creative Wealth and Bron. 

30. The Film Loan Representations were material because they affected, among other 

things, Hudson’s risk analysis in connection with the Film Loans.  

Financing for Motion Picture Project “Fonzo/Capone”  

31. On or about April 1, 2018, Hudson LP and Creative Wealth entered into a binding 

Term Sheet (the “Fonzo Term Sheet”) pursuant to which Hudson LP provided $3,000,000 to 

Creative Wealth for the latter’s loan to non-party Fonzo, LLC (wholly owned and controlled by 

Bron Studios) in the amount of up to $12,600,000 in connection with the production of the motion 

picture entitled “Fonzo” (later renamed “Capone”) (the “Fonzo Loan”). 

32. The Fonzo Term Sheet is governed by New York law. 

33. Pursuant to the Fonzo Term Sheet, as consideration for its investment, Hudson LP 

is entitled to 25% of the motion picture’s Net Profits (as defined in the Fonzo Term Sheet), in 

addition to repayment in full of the Fonzo Loan. 

34. The Fonzo Loan originally bore interest at the annual rate of 10% compounded 

annually, but such rate was increased to 13% on October 1, 2018, and then increased again to 15% 

on April 1, 2019, in exchange for various written extensions of the maturity date. 

35. The original maturity date for the Fonzo Loan is October 1, 2018, which was 

extended through the date on which the motion picture was released. 
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36. On or about April 1, 2018, Hudson LP and Creative Wealth also entered into a 

related Participation Agreement (the “Fonzo Participation Agreement”) pursuant to which, as 

consideration for its investment, Hudson LP was issued an undivided fractional interest in the 

Fonzo Loan (the “Fonzo Participation”). 

37. Pursuant to the Fonzo Participation Agreement, Creative Wealth serves as Hudson 

LP’s trustee and agent in connection with the Fonzo Loan, including collecting payments due 

thereunder and enforcing rights and remedies, and is obligated to account to Hudson LP for its 

share of proceeds due in connection with the Fonzo Loan.  

38. Creative Wealth has improperly refused to account to Hudson LP for the latter’s 

share of proceeds due in connection with the Fonzo Loan. 

39. The “Capone” motion picture was released in May 2020. 

40. Creative Wealth has defaulted on its repayment obligations to Hudson LP under the 

Fonzo Term Sheet. 

41. In a signed writing dated April 21, 2021, Cloth affirmed that $2,620,117.56 in 

principal and $1,052,907.81 in interest was owed to Hudson LP under the Fonzo Term Sheet as of 

December 31, 2020. 

42. $3,587,877.88 is due and owing to Hudson LP as of July 31, 2022. 

Financing for Motion Picture Project “Greyhound”  

43. On or about April 1, 2018, Hudson LP, Creative Wealth, Bron Creative, Bron 

Studios, and Cloth entered into a binding Term Sheet (the “Greyhound Term Sheet”) pursuant to 

which Hudson LP provided $3,000,000 to Creative Wealth in connection with Bron Creative’s co-

financing and distribution (with non-party Sony Pictures) of the motion picture entitled 

“Greyhound” (the “Greyhound Loan”).  
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44. Pursuant to the Greyhound Term Sheet, as consideration for its investment, Hudson 

LP is entitled to $3,360,000 from the motion picture’s revenues, 25% of proceeds received by Bron 

Creative following repayment of the financing, and 32% of certain facilitation fees.  

45. The original maturity date for the Greyhound Loan was extended (in writing) 

through the date on which the motion picture was released, in exchange for an annual interest rate 

of 15% from April 1, 2019.  

46. Under the Greyhound Term Sheet, the prevailing party in a dispute arising 

thereunder is entitled to recover its reasonable attorneys’ fees and costs. 

47. On or about April 1, 2018, Hudson LP and Bron Creative also entered into a related 

Participation Agreement (the “Greyhound Participation Agreement”) pursuant to which, as 

consideration for its investment, Hudson LP was issued an undivided fractional interest in the 

Greyhound Loan (the “Greyhound Participation”). 

48. Pursuant to the Greyhound Participation Agreement, Bron Creative serves as 

Hudson LP’s trustee and agent in connection with the Greyhound Loan, including collecting 

payments due thereunder and enforcing rights and remedies, and is obligated to account to Hudson 

LP for its share of proceeds due in connection with the Greyhound Loan.  

49. The Greyhound Participation Agreement is governed by New York law and states 

that the parties thereto irrevocably attorn and submit to the non-exclusive jurisdiction of the state 

and federal courts located in New York, NY. 

50. Bron Creative has improperly refused to account to Hudson LP for the latter’s share 

of proceeds due in connection with the Greyhound Loan. 

51. The “Greyhound” motion picture was released in July 2020. 
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52. Creative Wealth, Bron Creative, Bron Studios, and Cloth have defaulted on their 

repayment and other obligations to Hudson LP under the Greyhound Term Sheet. 

53. In a signed writing dated April 21, 2021, Cloth affirmed that $3,360,000.00 in 

principal and $1,017,389.58 in interest was owed to Hudson LP under the Greyhound Term Sheet 

as of December 31, 2020. 

54. $1,593,582.73 is due and owing to Hudson LP as of July 31, 2022. 

Financing for Motion Picture Project “Bombshell”  

55. In or about 2019, Hudson, Creative Wealth, and Cloth entered into various binding 

Term Sheets (together, the “Bombshell Term Sheets”) pursuant to which Hudson LP provided 

$3,000,000, and Hudson Corp. provided $5,000,000, to Creative Wealth in connection with the 

latter’s co-financing and distribution (with non-party Lions Gate Films) of the motion picture 

entitled “Bombshell” (the “Bombshell Loans”).  

56. The Bombshell Term Sheets are governed by New York law. 

57. Pursuant to the Bombshell Term Sheets, Hudson was to be repaid its investment, 

plus a 15% rate of return, on or before the latter of: (a) one year from the date of the Bombshell 

Term Sheet or (b) 180 days after the “Bombshell” motion picture is released to the public. 

58. Under the Bombshell Term Sheets, in the event Hudson LP is not timely repaid, 

Hudson LP is entitled to additional interest at the rate of 1.5% per month on the entire outstanding 

amount until paid. 

59. Moreover, pursuant to the Bombshell Term Sheets, following repayment in full, 

Hudson LP is entitled to 20% of 100% of the “Bombshell” motion picture’s “Net Profits” (as 

defined in a Collection Account Management Agreement), and Hudson Corp. is entitled to 10% 

of any further proceeds received by Creative Wealth. 
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60. In or about 2019, Hudson and Creative Wealth entered into related Participation 

Agreements (the “Bombshell Participation Agreements”) pursuant to which, as consideration for 

its investment, Hudson was issued an undivided fractional interest in the Bombshell Loans (the 

“Bombshell Participations”). 

61. Pursuant to the Bombshell Participation Agreements, Creative Wealth serves as 

Hudson’s trustee and agent in connection with the Bombshell Loans, including collecting 

payments due thereunder and enforcing rights and remedies, and is obligated to account to Hudson 

for its share of proceeds due in connection with the Bombshell Loans.  

62. The Bombshell Participation Agreements are governed by New York law and states 

that the parties thereto irrevocably attorn and submit to the non-exclusive jurisdiction of the state 

and federal courts located in New York, NY. 

63. Creative Wealth has improperly refused to account to Hudson for the latter’s share 

of proceeds due in connection with the Bombshell Loans. 

64. Under the Bombshell Term Sheets, the prevailing party in a dispute arising 

thereunder is entitled to recover its reasonable attorneys’ fees and costs. 

65. The “Bombshell” motion picture was released in December 2019, and generated 

approximately $31.7 million in the United States and an aggregate of about $28 million in other 

countries. 

66. Creative Wealth has defaulted on its obligations, including payment obligations, to 

Hudson under the Bombshell Term Sheets and the Bombshell Participation Agreements. 
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67. In a signed writing dated April 21, 2021, Cloth affirmed that $2,860,313.00 in 

principal and $745,166.14 in interest was owed to Hudson LP under the Bombshell Term Sheets 

as of December 31, 2020.1 

68. $4,649,639.09 is due and owing to Hudson LP as of July 31, 2022. 

69. $7,462,208.65 is due and owing to Hudson Corp. as of July 31, 2022. 

Financing for Motion Picture Project “Harry Haft”  

70. On or about April 8, 2019, Hudson LP and Creative Wealth entered into a binding 

Term Sheet (the “Harry Haft Term Sheet”) pursuant to which Hudson LP provided $3,976,250 to 

Creative Wealth for the latter’s loan to non-party Harry Haft Films, LLC (wholly owned and 

controlled by Bron Studios) in the amount of up to $12,500,000 in connection with the production 

of the motion picture entitled “Harry Haft” (the “Harry Haft Loan”). 

71. The Harry Haft Term Sheet is governed by New York law. 

72. Pursuant to the Harry Haft Term Sheet, as consideration for its investment, Hudson 

LP is entitled to $5,169,125 from the motion picture’s gross receipts. 

73. Upon an event of default, the Harry Haft Loan bears interest at the rate of 13% 

compounded annually. 

74. Under the Harry Haft Term Sheet, the prevailing party in a dispute arising 

thereunder is entitled to recover its reasonable attorneys’ fees and costs. 

75. The Harry Haft Loan matured on April 8, 2021. 

76. Creative Wealth has defaulted on its obligations, including payment obligations, to 

Hudson LP under the Harry Haft Term Sheet. 

 
1 These amounts are separate from those owed by Creative Wealth to Hudson Corp. 
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77. In a signed writing dated April 21, 2021, Cloth affirmed that $3,976,250.00 in 

principal was owed to Hudson LP under the Harry Haft Term Sheet as of December 31, 2020. 

78. $6,052,832.92 is due and owing to Hudson LP as of July 31, 2022. 

Cloth’s Recent Admissions of Misrepresentations and Misuse of Film Loan Proceeds 

79. Cloth advised Hudson LP that, contrary to the Film Loan Representations, as well 

as the terms of the Film Loan documentation, Film Loan proceeds were used by Creative Wealth 

for unrelated purposes and dissipated to unidentified recipients, all with the knowledge and 

approval of Cloth. 

80. For instance, in or about January 2021, Cloth further notified Hudson LP that the 

$3 million advanced by Hudson LP for the Greyhound Loan was utilized for purposes other than 

in connection with the “Greyhound” motion picture and that such funds were never conveyed to 

the underlying production company borrower, Sony Pictures. 

81. Cloth also told Hudson LP that it double-sold the same interest in the Bombshell 

Loan to both Hudson LP and an affiliate of Creative Wealth. 

82. Despite Cloth showing Hudson LP purported documentation of approximately 

$11.6 million in foreign sales on the “Capone” motion picture to induce Hudson LP’s investment, 

this collateral was subsequently destroyed, to Hudson LP’s detriment, because “Capone” was 

scheduled to be a theatrical release, but Bron instead released the film via PVOD (video on 

demand) in May 2020, and no reporting on sales has been provided to Hudson LP. 

FIRST CAUSE OF ACTION 
(Breach of Contract – Fonzo/Capone) 

83. Plaintiffs repeat and incorporate by reference paragraphs 1 through 82 above as if 

fully set forth and realleged herein. 

84. The Fonzo Term Sheet is a valid and binding contract. 
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85. Hudson LP performed its obligations under the Fonzo Term Sheet. 

86. In breach of the Fonzo Term Sheet, Creative Wealth failed to fully repay the Fonzo 

Loan. 

87. As a result of the breach, Hudson LP has been damaged in an amount to be 

determined at trial, but in no event less than $3,587,877.88, plus interest. 

SECOND CAUSE OF ACTION 
(Accounting – Fonzo Loan) 

88. Plaintiffs repeat and incorporate by reference paragraphs 1 through 87 above as if 

fully set forth and realleged herein. 

89. Hudson LP and Defendants have a fiduciary relationship. 

90. Defendants possess superior knowledge and unfettered access to information 

pertaining to the Fonzo Loan and the “Fonzo” (or “Capone”) motion picture. 

91. Based upon the fiduciary relationship, Defendants are required to account to 

Hudson LP for, among other things, all financial information related to the “Fonzo” (or “Capone”) 

motion picture, including but not limited to revenues received and income paid and payable to 

Defendants or their affiliates in connection with the production. 

92. However, in breach of their duties imposed by the fiduciary relationship (and/or the 

Fonzo Participation Agreement), Defendants have improperly refused Hudson LP’s duly issued 

demands for true and full information concerning the financial affairs of the production. 

93. Absent judicial relief, Hudson LP will not be able to assess the financial condition 

of the production. 

94. Hudson LP has no adequate remedy a law other than this form of action to have its 

rights determined as to the matters set forth herein. 
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95. Hudson LP is entitled to an accounting of Defendants with respect to the “Fonzo” 

(or “Capone”) motion picture. 

THIRD CAUSE OF ACTION 
(Specific Performance – Fonzo Participation Agreement) 

96. Plaintiffs repeat and incorporate by reference paragraphs 1 through 95 above as if 

fully set forth and realleged herein. 

97. The Fonzo Participation Agreement is a valid and binding contract. 

98. Hudson LP performed its obligations under the Fonzo Participation Agreement. 

99. In breach of the Fonzo Participation Agreement, Creative Wealth failed to account 

to Hudson LP for the latter’s share of proceeds due in connection with the Fonzo Loan. 

100. It is within Creative Wealth’s power to account to Hudson LP for the latter’s share 

of proceeds due in connection with the Fonzo Loan. 

101. Hudson LP is entitled to a judgment of specific performance directing Creative 

Wealth to account to Hudson LP for the latter’s share of proceeds due in connection with the Fonzo 

Loan.  

FOURTH CAUSE OF ACTION 
(Breach of Contract – Greyhound) 

102. Plaintiffs repeat and incorporate by reference paragraphs 1 through 101 above as if 

fully set forth and realleged herein. 

103. The Greyhound Term Sheet is a valid and binding contract. 

104. Hudson LP performed its obligations under the Greyhound Term Sheet. 

105. Creative Wealth, Bron Creative, Bron Studios, and Cloth failed to perform their 

obligations under the Greyhound Term Sheet, including full repayment of the Greyhound Loan. 
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106. As a result of the breach, Hudson LP has been damaged in an amount to be 

determined at trial, but in no event less than $1,593,582.73, plus interest. 

FIFTH CAUSE OF ACTION 
(Accounting – Greyhound Loan) 

107. Plaintiffs repeat and incorporate by reference paragraphs 1 through 106 above as if 

fully set forth and realleged herein. 

108. Hudson LP and Defendants have a fiduciary relationship. 

109. Defendants possess superior knowledge and unfettered access to information 

pertaining to the Greyhound Loan and the “Greyhound” motion picture. 

110. Based upon the fiduciary relationship, Defendants are required to account to 

Hudson LP for, among other things, all financial information related to the “Greyhound” motion 

picture, including but not limited to revenues received and income paid and payable to Defendants 

or their affiliates in connection with the production. 

111. However, in breach of their duties imposed by the fiduciary relationship (and/or the 

Greyhound Participation Agreement), Defendants have improperly refused Hudson LP’s duly 

issued demands for true and full information concerning the financial affairs of the production. 

112. Absent judicial relief, Hudson LP will not be able to assess the financial condition 

of the production. 

113. Hudson LP has no adequate remedy a law other than this form of action to have its 

rights determined as to the matters set forth herein. 

114. Hudson LP is entitled to an accounting of Defendants with respect to the 

“Greyhound” motion picture. 
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SIXTH CAUSE OF ACTION 
(Specific Performance – Greyhound Participation Agreement) 

115. Plaintiffs repeat and incorporate by reference paragraphs 1 through 114 above as if 

fully set forth and realleged herein. 

116. The Greyhound Participation Agreement is a valid and binding contract. 

117. Hudson LP performed its obligations under the Greyhound Participation 

Agreement. 

118. In breach of the Greyhound Participation Agreement, Bron Creative failed to 

account to Hudson LP for the latter’s share of proceeds due in connection with the Greyhound 

Loan. 

119. It is within Bron Creative’s power to account to Hudson LP for the latter’s share of 

proceeds due in connection with the Greyhound Loan. 

120. Hudson LP is entitled to a judgment of specific performance directing Bron 

Creative to account to Hudson LP for the latter’s share of proceeds due in connection with the 

Greyhound Loan.  

SEVENTH CAUSE OF ACTION 
(Breach of Contract – Bombshell) 

121. Plaintiffs repeat and incorporate by reference paragraphs 1 through 120 above as if 

fully set forth and realleged herein. 

122. The Bombshell Term Sheets are valid and binding contracts. 

123. The Bombshell Participation Agreements are valid and binding contracts. 

124. Hudson performed its obligations under the Bombshell Term Sheets. 

125. Creative Wealth failed to perform its obligations under the Bombshell Term Sheets 

and Bombshell Participation Agreements, including full repayment of the Bombshell Loans. 
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126. As a result of the breach, Hudson LP has been damaged in an amount to be 

determined at trial, but in no event less than $4,649,639.09, plus interest. 

127. As a result of the breach, Hudson Corp. has been damaged in an amount to be 

determined at trial, but in no event less than $7,462,208.65, plus interest. 

EIGHTH CAUSE OF ACTION 
(Accounting – Bombshell Loan) 

128. Plaintiffs repeat and incorporate by reference paragraphs 1 through 127 above as if 

fully set forth and realleged herein. 

129. Hudson and Defendants have a fiduciary relationship. 

130. Defendants possess superior knowledge and unfettered access to information 

pertaining to the Bombshell Loans and the “Bombshell” motion picture. 

131. Based upon the fiduciary relationship, Defendants are required to account to 

Hudson for, among other things, all financial information related to the “Bombshell” motion 

picture, including but not limited to revenues received and income paid and payable to Defendants 

or their affiliates in connection with the production. 

132. However, in breach of their duties imposed by the fiduciary relationship (and/or the 

Bombshell Participation Agreements), Defendants have improperly refused Hudson’s duly issued 

demands for true and full information concerning the financial affairs of the production. 

133. Absent judicial relief, Hudson will not be able to assess the financial condition of 

the production. 

134. Hudson has no adequate remedy a law other than this form of action to have its 

rights determined as to the matters set forth herein. 

135. Hudson is entitled to an accounting of Defendants with respect to the “Bombshell” 

motion picture. 
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NINTH CAUSE OF ACTION 
(Specific Performance – Bombshell Participation Agreement) 

136. Plaintiffs repeat and incorporate by reference paragraphs 1 through 135 above as if 

fully set forth and realleged herein. 

137. The Bombshell Participation Agreements are valid and binding contracts. 

138. Hudson performed its obligations under the Bombshell Participation Agreements. 

139. In breach of the Bombshell Participation Agreements, Creative Wealth failed to 

account to Hudson for the latter’s share of proceeds due in connection with the Bombshell Loans. 

140. It is within Creative Wealth’s power to account to Hudson for the latter’s share of 

proceeds due in connection with the Bombshell Loans. 

141. Hudson is entitled to a judgment of specific performance directing Creative Wealth 

to account to Hudson for the latter’s share of proceeds due in connection with the Bombshell 

Loans.  

TENTH CAUSE OF ACTION 
(Breach of Contract – Harry Haft) 

142. Plaintiffs repeat and incorporate by reference paragraphs 1 through 141 above as if 

fully set forth and realleged herein. 

143. The Harry Haft Term Sheet is a valid and binding contract. 

144. Hudson LP performed its obligations under the Harry Haft Term Sheet. 

145. Creative Wealth failed to perform its obligations under the Harry Haft Term Sheet, 

including full repayment of the Harry Haft Loan. 

146. As a result of the breach, Hudson LP has been damaged in an amount to be 

determined at trial, but in no event less than $6,052,832.92, plus interest. 
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ELEVENTH CAUSE OF ACTION 
(Conversion) 

147. Plaintiffs repeat and incorporate by reference paragraphs 1 through 146 above as if 

fully set forth and realleged herein. 

148. Hudson LP has the right to possess the funds it deposited with Creative Wealth. 

149. Upon information and belief, Defendants are in possession of Hudson LP’s funds. 

150. In various written communications, Bron Studios acknowledged it was in 

possession of Hudson LP’s funds. 

151. In an email delivered on March 21, 2019, Aaron Gilbert, the Chief Executive 

Officer of Bron Studios, assured Hudson LP that Bron Studios “is working on extending and 

amending [its] facility with Comerica” to repay, among other items, the Greyhound Loan and the 

Fonzo Loan. 

152. In an email delivered on April 17, 2019, Aaron Gilbert, on behalf of Bron Studios, 

acknowledged that Bron Studios obtained tens of millions of dollars from Hudson LP, admitted 

that Bron Studios was “behind a bit” in terms of returning funds to Hudson LP, and promised to 

“get it sorted.”  

153. In a letter dated April 21, 2021, Bron Studios advised Creative Wealth that Bron 

“is currently engaged with two investment bankers” and was exploring other capital-raising 

options “to repay amounts owing to Creative Wealth Media Finance on numerous production 

loans….” 

154. Those “production loans” include the Film Loans, and Bron Studios provided 

Hudson LP with a copy of the April 21, 2021 letter as some sort of assurance that Bron Studios 

would return Hudson LP’s money.  
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155. Defendants refused Hudson LP’s demand for the return of its money and have 

continued their unlawful possession of the converted funds. 

156. Defendants’ unauthorized act of converting Hudson LP’s money has deprived it of 

its rightful possession of such property. 

157. The specific and identifiable funds are those monies which Hudson LP deposited 

with Creative Wealth, which were not spent on the pre-production, production, post-production, 

and delivery of the above-referenced films. 

158. As a direct and proximate result of Defendants’ conversion, Hudson LP has been 

damaged in an amount to be determined at trial, plus interest.   

TWELFTH CAUSE OF ACTION 
(Alter Ego Liability) 

159. Plaintiffs repeat and incorporate by reference paragraphs 1 through 158 above as if 

fully set forth and realleged herein. 

160. Cloth is an officer and owner of Creative Wealth. 

161. Cloth exercises complete domination and control over Creative Wealth. 

162. Cloth operates Creative Wealth without recognition of corporate formalities and 

without regard to its being a distinct and separate legal entity. 

163. Cloth used Creative Wealth to perpetrate a wrong and injustice against Plaintiff 

such that Cloth should be liable to Hudson LP for obligations owed by Creative Wealth under the 

Film Loans. 
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WHEREFORE, Plaintiffs pray for judgment in favor of Plaintiffs and against Defendants, 

jointly and severally, as follows: 

A. On the First Cause of Action for breach of the Fonzo Term Sheet, monetary 

damages against Creative Wealth in an amount to be determined at trial, but in no event less than 

$3,587,877.88, plus interest; 

B. On the Second Cause of Action, an accounting of Defendants with respect to the 

“Fonzo” (or “Capone”) motion picture;  

C. On the Third Cause of Action for breach of the Fonzo Participation Agreement, a 

judgment of specific performance directing Creative Wealth to account to Hudson LP for the 

latter’s share of proceeds due in connection with the Fonzo Loan; 

D. On the Fourth Cause of Action for breach of the Greyhound Term Sheet, monetary 

damages against Creative Wealth, Bron Creative, Bron Studios, and Cloth, jointly and severally, 

in an amount to be determined at trial, but in no event less than $1,593,582.73, plus interest; 

E. On the Fifth Cause of Action, an accounting of Defendants with respect to the 

“Greyhound” motion picture;  

F. On the Sixth Cause of Action for breach of the Greyhound Participation Agreement, 

a judgment of specific performance directing Bron Creative to account to Hudson LP for the 

latter’s share of proceeds due in connection with the Greyhound Loan;  

G. On the Seventh Cause of Action for breach of the Bombshell Term Sheets and 

Bombshell Participation Agreements, monetary damages against Creative Wealth in an amount to 

be determined at trial, but in no event less than $4,649,639.09 for Hudson LP and $7,462,208.65 

for Hudson Corp., plus interest;  
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H. On the Eighth Cause of Action, an accounting of Defendants with respect to the

“Bombshell” motion picture;  

I. On the Ninth Cause of Action for breach of the Bombshell Participation

Agreements, a judgment of specific performance directing Creative Wealth to account to Hudson 

for the latter’s share of proceeds due in connection with the Bombshell Loans; 

J. On the Tenth Cause of Action for breach of the Harry Haft Term Sheet, monetary

damages against Creative Wealth in an amount to be determined at trial, but in no event less than 

$6,052,832.92, plus interest;  

K. On the Eleventh Cause of Action for conversion, monetary damages against

Defendants, jointly and severally, in an amount to be determined at trial, plus interest; 

L. On the Twelfth Cause of Action for alter ego liability, monetary damages against

Cloth in an amount to be determined at trial, plus interest; 

M. Attorneys’ fees and costs; and

N. Such other and further relief as the Court deems just and appropriate.

Dated: New York, New York  
August 15, 2022 

MEISTER SEELIG & FEIN LLP 

By: /s/  Kevin Fritz_____  
Mitchell Schuster 
Kevin Fritz 
Eva Sullivan 

125 Park Avenue, 7th Floor  
New York, New York 10017 
Tel: (212) 655-3500 
E-mail:  ms@msf-law.com
E-mail:  kaf@msf-law.com
E-mail: ems@msf-law.com
Attorneys for Plaintiffs
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TERM SHEET 

FINANCING FOR MOTION PICTURE PROJECT ENTITLED 
“FONZO” (“Picture”) 

Effective Date: April 1, 2018 (“Effective Date”) 

Financier / Purchaser: Under this agreement “Purchaser” shall be defined as Creative 
Wealth Media Finance Corp. (the “Purchaser”), which will advance 
the investment proceeds to the Seller on behalf of all registered 
“Financiers” under this agreement and attached Participation 
Agreement.  Creative Wealth Media Finance Corp. (the 
“Purchaser”), on behalf of Hudson Private LP (the “Financier”) 
to Creative Wealth Media Finance Corp., in the amount of 
$3,000,000 US$, representing a purchase of $3,390,000 of 
receivables, or a 23.8% share of the total loan amount, as described 
below. 

Seller: Fonzo, LLC, a Nevada company which is wholly owned and 
controlled by Bron Studios USA Inc., and which has an address at 
1728 Whitley Avenue, Los Angeles, California 90028 USA (the 
“Seller”) wishes to obtain financing from Purchaser in connection 
with the production of the Picture currently entitled “Fonzo” in 
accordance with the specifications attached hereto at Schedule “A”. 

Service Provider: Seller shall engage Fonzo Production Services Inc. (“Prodco”), a 
Georgia company, having an address at 1728 Whitley Avenue, Los 
Angeles, California 90028 USA to provide production services as 
required in the US in respect of the Picture. 

Copyright Owner: The ownership of the copyright in the Picture, including the 
copyright in the Approved Screenplay (as defined in Schedule “A”) 
and all subsidiary and derivative production rights therein shall be 
owned by the Seller upon payment of certain amounts to Joshua 
Trank (the “Trank Purchase Price”). 

/Completion 
Guaranty: 

Film Finances Canada Ltd. or Film Finances Inc. (the “Completion 
Guarantor”) will be the completion guarantor for the Picture and 
Purchaser and Completion Guarantor will enter into an industry 
standard completion guaranty (“Completion Guaranty”) in a form 
approved by Purchaser.  

Purchase and 
Repayment Amount: 

Subject to satisfaction of the Picture Specifications set forth in 
Schedule “A” which are capable of being satisfied prior to 
commencement of principal photography of the Picture and subject 
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to satisfaction of all Conditions Precedent (defined herein), and such 
other conditions precedent as set forth in the loan and security 
agreement (the “Loan Agreement”) between Purchaser and Seller in 
respect of the Picture, Purchaser will advance to Seller a loan in the 
amount of no more than USD$12,600,000 (the “Loan”). Seller 
agrees that the Loan will be used solely for production costs of the 
Picture. The Loan is inclusive of the Loan Facilitation Fee (as 
defined below), and the Legal Fees (as defined below). The Loan, 
the Loan Facilitation Fee, and Interest on the Loan and Loan 
Facilitation Fee shall be the “Repayment Amount”.   

Early Advance(s): Prior to satisfaction of the Conditions Precedent and closing of the 
completion bond, but subject to execution of this Term Sheet, 
registration of a UCC Financing Statement, Purchaser, from time-to-
time, will advance sums to Seller (the “Early Advance(s)”). The 
Early Advances shall be subject to: (i) the Interest; (ii) the security 
interests hereunder; and (iii) being spent solely in accordance with 
the Approved Budget.  

Interest; Repayment 
Terms and 
Repayment Amount: 

The Loan (including any Early Advances [as defined herein], will 
bear an annual interest at a rate of 10% (the “Interest”), 
compounded annually, until the Maturity Date (as defined below). 
The interest on the Loan shall accrue from the date of the initial 
disbursement of the Loan to Seller.  The Repayment Amount shall be 
recouped from the Gross Receipts (as defined in the waterfall as 
shall be negotiated in conjunction with the CAMA). 

Maturity Date: The Loan shall have a maturity date that is 6 months from the 
Effective Date of this agreement (the “Loan Maturity Date”). 

Loan Facilitation Fee Purchaser will charge to Seller and Seller shall pay, upon the initial 
disbursement of the Loan, a loan facilitation fee equal to five 
percent (5%) of the amount of the Loan(the “Loan Facilitation 
Fee”) to pay the costs and expenses of Purchaser in connection with 
the Loan Agreement and related transaction documents including 
any legal fees incurred by Purchaser’s counsel in connection with the 
Loan Agreement and related transaction documents (“Legal Fees”), 
but does not include any administrative fees, interest and other 
charges (all as set forth in the Loan Agreement) should the Loan go 
into default. 

Production Account/ 
Availability and 
Closing: 

Upon satisfaction of all the Conditions Precedent hereunder the Loan 
(except for the Early Advances which shall be advanced as described 
herein) will be advanced in full to the Seller to the designated 
production account set forth in the Loan Agreement (“Production 
Account”).  Seller will fund production of the Picture from the 
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Production Account in accordance with a cash flow schedule pre-
approved in writing by Purchaser and Seller. 

Tax Credit/Presale 
Financier Loan/ 

In order to fully finance the Approved Budget, Seller shall obtain a 
production loan (the “Tax Credit/Pre-Sale Financier Loan”) from 
one or more financiers (collectively the “Tax Credit/Pre-Sale 
Financier”) against the value of anticipated tax incentives, 
governmental subsidy and other “soft” monies in respect of the 
Picture including, but not limited to, the Georgia incentives 
(collectively, the “Tax Incentives”) as well as anticipated “pre-
sales” (“Pre-Sales”).  The Tax Credit/Pre-Sale Financier Loan shall 
be in an amount approved by Purchaser and documented and secured 
to Purchaser’s satisfaction, with all proceeds of the Tax Credit 
Financier Loan to be used solely to cover the costs of the Approved 
Budget.   

Approved Gross 
Budget: 

The final locked gross budget for the Picture shall not exceed 
USD$19,500,000 without Purchaser’s prior written approval.  The 
gross budget of the Picture, once approved by Purchaser and Seller 
will be the “Approved Budget”. 

Contingency: Purchaser will require a minimum contingency consistent with 
standard bond language included in the Approved Budget to be used 
solely to cover the costs of the Approved Budget.   

Use of Proceeds: Proceeds of the Loan, less the Loan Facilitation Fee, shall be used 
exclusively to finance the pre-production, production, post-
production, and delivery of the Picture. 

Security: Subject to execution of the Intercreditor Agreement (as defined 
below), each of Seller and Prodco hereby agree that the obligations 
of Seller to Purchaser with respect to the Loan described herein shall 
be secured by, and each of them hereby grant to Purchaser a security 
interest, in a first priority position in and to all of Seller’s and 
Prodco’s assets, including, without limitation, Seller’s and Prodco’s 
respective right, title and interest in or relating to the Picture, and all 
of Seller’s, Prodco’s (and any of their respective affiliates’) right, 
title and interest in any of the revenue arising out of or relating to the 
Picture, including, without limitation, any insurance policy issued in 
connection with the Picture, any completion funds, and all tax and 
other incentives and so-called “soft monies” in connection with the 
Picture, all as set forth in greater detail in the security documentation 
being entered into contemporaneously herewith, which security 
documentation will include a copyright mortgage and general 
security agreement (the “Collateral”). In addition to the related 
security documentation to be entered into contemporaneously 
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herewith, Purchaser shall be entitled to file one or more financing 
statements in all applicable jurisdictions in order to perfect its 
security interest in the Collateral. 

  

Subordination/  Tax 
Credit/Pre-Sale 
Financier 
Intercreditor 
Agreement 
 
 
 
 
 
 
 

Notwithstanding the foregoing, Purchaser acknowledges and agrees 
that Purchaser shall subordinate its security interest to the security 
interest of any applicable guilds (if required by such guilds) and in 
Tax Incentives and Pre-Sales that are interim financed by Tax 
Credit/Pre-Sale Financier and required to repay to Tax Credit/Pre-
Sale Financier the Tax Credit Financier Loan subject to the terms of 
a mutually agreeable form of intercreditor agreement to be entered 
into between, Purchaser, Seller, Guarantor, Tax Credit/Pre-Sale 
Financier, the sales agent of the Picture, and any other non-tax 
credit/pre-sale Purchaser (“Tax Credit/Pre-Sale Financier 
Intercreditor Agreement”) dealing with priority of recoupment as 
set forth in the “Priority” section below.  

Priority/Co-Financier 
Intercreditor 
Agreement: 

Subject to: (i) the limited subordination in favor of the Tax 
Credit/Pre-Sale Financier in respect of the Tax Credit/Pre-Sale 
Financier Loan and in accordance with the Tax Credit/Pre-Sale 
Financier Intercreditor Agreement; and  (ii) execution by the Seller, 
Prodco and Purchaser of an intercreditor agreement (“Co-Financier 
Intercreditor Agreement”), all gross receipts derived from 
exploitation of the Picture and ancillary rights worldwide, shall be 
applied and shared by Purchaser and any other Purchaser on a pro 
rata pari passu basis to repay outstanding indebtedness to each of 
Purchaser any other non-tax credit/pre-sale Purchaser in respect of 
the Picture in accordance with the mutually agreed Interparty 
Agreement. 

Approvals: Purchaser will have customary approval rights via Seller’s rights, 
which shall be outlined in the Loan Agreement and Completion 
Guaranty, and Seller and Guarantor agree that Purchaser’s pre-
approval in writing is required for the following: 

1. Approved Screenplay; 
2. Finance Structure; 
3. Approved Budget; 
4. Cash Flow; 

53HAR - 62



- 5 - 

 
 

5. Production and Post-Production Schedules; 
6. Pre-Loan recoupment deferrals/holdbacks;  
7. Domestic and International Sales Companies (WME/CAA 

pre-approved for Domestic and Bloom pre-approved for 
international); 

8. Key cast and crew agreements, with the following pre-
approved: Tom Hardy to play the role of Fonse, Joshua Trank 
to write, direct and edit, Aaron Gilbert, Lawrence Bender, 
Russell Ackerman and John Schoenfelder to produce, Ron 
Macleod as Line Producer, Stephen Altman as production 
designer, Malgosia Turzanska and/or Amy Wescott as 
costume designer, Andrea von Foerster as music supervisor, 
Peter Denning as director of photography, and Avy Kaufman 
as Casting Director. 

9. Story rights, chain of title and writer’s agreements; and 
10. Full insurance coverage, including Entertainment Package, 

Comprehensive General Liability and Errors & Omissions 
coverage, such coverage to be in force prior to closing of the 
Completion Guaranty. 

In addition, Guarantor agrees that to the extent it and/or its affiliates 
are entitled to exercise financial, business and creative approval 
rights in respect of the Picture, it will obtain Purchaser’s prior 
written approval before exercising such approval rights pursuant to 
its agreement(s). 

Seller Undertakings: Seller hereby undertakes that: (a) Seller will cast to the Approved 
Budget and limit the cast expenses to the amounts specified in the 
Approved Budget; (b) all unbudgeted delivery requirements or 
publicity costs will become a distribution charge;; (c) Purchaser will 
bear no responsibility for legal fees (other than legal fees of its own 
counsel in connection with closing of the Loan transaction), interest 
charges, bank charges or any other such charges in excess of the 
amounts set out in the Approved Budget; (d) Seller will provide 
Purchaser with progress reports and cost statements, as required by 
Purchaser; (e) Seller will provide Purchaser with all information it 
may require as to the status of deliveries. 

Collection Account: All revenues derived from exploitation of the Picture will be paid 
into a collection account administered by a collection account 
manager approved in writing by Purchaser (Fintage and Freeway are 
hereby pre-approved).  Purchaser shall be a named party to the 
Collection Account Management Agreement (the “CAMA”) and all 
amounts payable to Purchaser hereunder will be payable to 
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Purchaser in accordance the terms and instructions of the CAMA in 
a form to be approved in writing by Purchaser. 

Net Profits 
Participation: 

In further consideration of Financiers agreement to advance the Loan 
in accordance with the terms hereof, Financier shall receive an 
amount equal to 25% of the Picture’s “Net Profits” of which 
Purchaser is entitled to a 23.8 % share, based on a Loan of 
USD$12,000,000, the definition of which shall be defined and 
approved by Purchaser in writing in the CAMA for the Picture (such 
definition shall be no less favorable to Purchaser than the definition 
accorded to any other participant in the Picture’s “Net Profits”). 

Financing Documents: The following documents, and all others required by Purchaser at its 
discretion, shall constitute the “Financing Documents” required as 
conditions precedent to be satisfied (as determined by Purchaser in 
its sole discretion) prior to any advances under the Loan (other than 
the Early Advances, which shall be advanced as described herein), it 
being agreed that the Loan shall be funded upon satisfaction of the 
Conditions Precedents specifically defined in the Loan Agreement: 

1. Loan Agreement. 
2. Completion Guaranty. 
3. Promissory Note. 
4. Borrowing Certificate. 
5. Power of Attorney. 
6. Escrow Agreement (if necessary) (which will be negotiated 

and executed post-closing). 
7. Tax Credit Financier Intercreditor Agreement (which will be 

negotiated and executed post-closing). 
8. Intercreditor Agreement. 
9. Copyright Mortgages. 
10. General Security Agreements. 
11. CAMA. 
12. UCC Financing Statements and authorizations. 
13. Lab Pledgeholder Agreements. 
14. Subordination Agreements from any parties who have 

recorded liens concerning the Collateral (which will be 
negotiated and executed post-closing). 

All other documents referred to in the Loan Agreement and any 
other documents as required by Purchaser. 
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Credits: Provided Purchaser is not in breach of its obligations to Seller under 
the Loan Agreement, Purchaser shall be accorded, an “In 
Association with” credit in first position on a single card in the main 
titles of the Picture and in all paid ads (subject to customary 
exclusions) and three (3) executive producer credits for Purchaser’s 
designee which credits: (a) shall appear on screen together on a 
single card and in the main titles of the Picture, wherever the main 
titles appear, in an average size of type no less favorable than the 
average size of type used to accord any other “Executive Producer” 
credit on the Picture; (b) two (2) such executive producer credits 
shall be included in the billing block for the Picture, wherever the 
billing block appears including in all “paid ads” issued in connection 
with the Picture (except for congratulatory, nomination and award 
ads in which the only individual named is the recipient of the 
congratulations, nomination or award); (c) two (2) such EP credits 
shall be included in paid advertisements for the Picture, ancillary 
products (including packaging for DVDs, soundtracks, etc.) and one-
sheets, subject to customary distributor exclusions; and (d) the font 
size and duration and all other aspects of the foregoing credits shall 
be no less favorable than those provided to any other “Executive 
Producer” on the Picture. 

Premieres/Festivals: Purchaser will be provided with six (6) invitations to each of the 
Picture’s U.S. and/or Canadian premiere (at Purchaser’s discretion) 
and all major film festival screenings of the Picture. 

Covenants and 
Representations and 
Warranties: 

(a) There is no action, suit or proceeding (actual or threatened to 
the best of Seller’s knowledge) at law or in equity or by or 
before any governmental instrumentality or other agency 
concerning the Picture, or any investigation of the affairs 
concerning the Picture or the Collateral in any respect. 

(b) Seller owns (or will own upon the existence of each of the 
following) all right, title and interest, in and to the Collateral 
including all right, title and interest necessary to make, 
distribute, exhibit and otherwise exploit the Picture throughout 
the universe. 

(c) No material or matter used in or in connection with the Picture 
will infringe any copyrights, statutory or common law, or 
violate the rights of any third party. 

(d) The Picture will be completed and delivered and will be 
technically acceptable to exhibition in first class theatres in 
the U.S. and elsewhere. 

Seller is a duly constituted, registered and organized company and is 
in good standing under the laws governing it, and has the right and 
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authority to enter into this Term Sheet and to grant the rights 
provided to Purchaser set forth herein and in the related Financing 
Documents. 

Conditions Precedent: The conditions precedent (“Conditions Precedent”) are as follows: 
(a) Chain of Title.  Chain of title, including proof of payment, 

copyright registrations, in form and substance approved by 
Purchaser in its sole discretion and a chain of title legal opinion 
from Seller’s counsel (if requested by Purchaser), for the 
Approved Screenplay and the Picture, which provides that, the 
copyright and distribution rights are held in the name of Seller. 

(b) Financing/Security Documents. The following Financing 
Documents as set forth below, being fully executed (and 
notarized, if applicable) and unconditionally delivered to 
Purchaser in form and substance approved by Purchaser in its 
sole discretion and perfected by UCC and/or PPSA 
registrations, as applicable, as evidenced by post-registration 
searches to Purchaser’s satisfaction: Term Sheet, Borrowing 
Certificates, Power of Attorney, General Security Agreement, 
Copyright Mortgage, Completion Guaranty, and UCC 
Financing Statements and Authorizations.  

(c) Corporate Documentation. Delivery to Purchaser of copies of 
the articles of formation, operating agreements, resolutions and 
all other organizational documentation of Seller and Prodco and 
qualifications of Seller and Prodco each qualified to do 
business under applicable law, including, without limitation, 
any foreign qualifications to do business as may be required in 
a form satisfactory to Purchaser and a corporate legal opinion 
from Seller’s counsel (if requested by Purchaser). 

(d) Key Cast and Crew Agreements.  Delivery to Purchaser of 
copies of all agreements (or confirmed and agreed to material 
deal terms) for key cast, key crew (including director, director 
of photography, Producers, production designer, composer and 
editor), fully executed.  

(e) E&O and Production Insurance Policies.  Delivery to Purchaser 
of copies of insurance policies with endorsements in favour of 
Purchaser as an additional insured in form and substance 
approved by Purchaser in its sole discretion.  Seller represents 
and confirms that that there are no “essential elements”. 

(f) Finance Plan.  Delivery to Purchaser of Approved Budget and, 
if applicable, Tax Credit Financier’s legally binding 
commitment to advance the Tax Credit Financier Loan, to be 
used exclusively to fund Picture related expenses as set forth in 
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the Approved Budget and secured (e.g., letter of credit, escrow, 
pre-funded, etc.) to the satisfaction of Purchaser. 

Other Conditions.  Such other conditions precedent required by 
Purchaser and as are customary for transactions of this nature as set 
forth in the Loan Agreement. 

Post-Production and 
Underages: 

Post-Production: The benefit of any post-production deals which 
may include in-kind or equity investments shall reduce the final 
negative cost of the Picture. 
(g) Underbudget Savings: Any savings from the Approved Budget 

shall be paid to Purchaser in proportion to its Loan financing 
provided in respect of the Picture as a prepayment on the Loan.  
Notwithstanding the preceding, in the event of a conflict 
between this paragraph and the provisions of Intercreditor 
Agreement, the terms of the Intercreditor Agreement shall 
control. 

Additional Standard 
Terms: 

(h) The Loan Agreement shall include such terms as are standard in 
connection with senior Purchaser agreements in the film 
industry, including but not limited to: standard affirmative 
covenants such as ongoing financial reporting obligations of 
Seller, audit rights for Purchaser and notice of material 
changes, standard negative covenants, indemnification of 
Purchaser and remedies for events of default by Seller. 

Confidentiality: The parties shall maintain at all times as confidential information the 
terms of this Term Sheet and the content of any negotiations between 
them, except that both parties may inform their respective advisors, 
regulatory authorities, counsel, Purchasers, or other equity holders, 
financiers and employees with a need to know as each party deems 
necessary (provided that all such persons are made aware of and 
agree to abide by the confidentiality hereof). 

Governing Law: This Term Sheet will be governed by the laws of the State of New 
York. 

Other: All terms of this Term Sheet shall be legally binding agreements of 
the parties hereto. 

Counterparts: This Term Sheet may be executed in one or more counterparts and 
via electronic transmission or electronic execution, each of which 
shall constitute an original hereof and which together shall constitute 
one agreement. 
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[The remainder of this page is intentionally left blank.] 
 
 
 
Agreed and accepted and executed by the parties on this 1st day of April, 2018 to be effective as 
of the Effective Date. 
 

Creative Wealth Media Finance Corp. 
 

By:  
Name: Jason Cloth 
Title: Authorized Signing Officer 
 

Financier / Purchaser 

By:  
 
 
Name: Christopher Conover 
Title: Managing Partner 
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Schedule “A” 

Picture Specifications 

“FONZO” 

The Picture shall be directed by Joshua Trank (“Director”), shall be produced as a live action 
theatrical motion picture production by Fonzo, LLC and Fonzo Production Services Inc 
(collectively, “Producer”), shall have a running time of not less than 90 minutes (excluding 
main and end titles) nor more than 135 minutes (inclusive of main and end titles), shall qualify 
for a MPAA rating not more restrictive than “R,” shall be based on and substantially conform to 
the approved screenplay dated March 21, 2017 written by Joshua Trank (the “Approved 
Screenplay”), subject to minor changes occasioned by the contingencies of production which do 
not materially alter characters or narrative, and shall be produced in accordance with the 
approved production budget (the “Approved Budget”), subject to minor variations within 
budget categories, and the approved production cash-flow schedule (“the “Approved Cash 
Flow”) and the approved production schedule (the “Approved Schedule”), subject to deviations 
from the Approved Cash Flow and the Approved Schedule approved by Producer and Creative 
Wealth Media Finance Corp. (the “Purchaser”).  Producer shall obtain customary errors and 
omissions and general production insurance (“Customary Insurance”). 

Approved Budget 

The Approved Budget shall not exceed USD$20,500,000 without Purchaser’s prior written 
approval.  The Approved Budget shall be inclusive of all direct development and production 
costs, and required customary contingency and an allowance for all delivery items (including 
delivery items bonded by the Guarantor) (i) customarily required by U.S. “major” distributors for 
the domestic territory (the “Domestic Territory”); and (ii) customarily required by first-class 
international sales agents who represent U.S. based producers (“Sales Agent”) in connection 
with licensing theatrical motion pictures for the “International Territory” (i.e., the world 
excluding the Domestic Territory), a producer fee in the amount not to exceed the amount set 
forth in the Approved Budget for Producer (the “Producer Fee”), and the premiums for 
Customary Insurance.  Neither Producer (nor any of its affiliates or the principals or employees 
of any of the foregoing) shall be entitled to any other payment out of the Approved Budget 
(whether denominated a fee or overhead or otherwise).  Neither Tax Credit Financier (nor any of 
its affiliates or the principals or employees of any of the foregoing) shall be entitled to any 
payments (however denominated) out of the Approved Budget.  Neither director nor any entity 
furnishing services or assigning rights (nor any of its affiliates or the principals or employees of 
any of the foregoing) shall be entitled to receive any payments (however denominated) out of the 
Approved Budget in excess of the amounts set forth in the Approved Budget.  No person or 
entity shall be entitled to receive a producer or executive producer or similar fee out of the 
Approved Budget (other than the Producer Fee) without the Purchaser’s prior written approval.  
The Approved Budget shall include all amounts necessary to effect delivery in accordance with 
the foregoing schedules (each of which shall be subject to alteration once the Domestic 
Distributor and the Sales Agent have been determined). 
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CREATIVE WEALTH MEDIA FINANCE CORP. 
PARTICIPATION AGREEMENT 

AGREEMENT made this 1st day of April 2018, by and between CREATIVE WEALTH MEDIA 
FINANCE CORP., a Canadian corporation, provincially registered in the Province of Ontario with its 
office at 151 Bloor St Suite 700 Toronto Ontario M5S 1S4 (hereinafter referred to as “Purchaser”) and 
Hudson Private LP (referred to as “Financier”). 

WHEREAS: 

A. Purchaser has entered into a term sheet agreement (hereinafter referred to as the “Master Term 
Sheet”) with Fonzo LLC (hereinafter referred to as the “Seller”) in respect of a motion picture 
production entitled Fonzo (hereinafter referred to as the “Picture”), a true copy of said Master Term 
Sheet having been delivered to Financier, and Financier having independently reviewed and approved 
same;  

B. Pursuant to the terms of the Master Term Sheet (together with any amendments, supplements, 
extensions and renewals thereof, and any related agreements, security agreements, documents and 
instruments, hereinafter collectively referred to as the “Financing Agreements”), Purchaser has 
entered and/or will enter into certain financing arrangements and has extended and/or will extend a 
Investment of $13,600,000.00 USD to the Seller (hereinafter referred to as the “Investment”), upon 
certain collateral security including the present and future accounts of the Seller (the “Collateral”); 
and 

C. Pursuant and subject to the term sheet agreement, entered into between the Financier and Purchaser 
dated as of April 1, 2018 (hereinafter referred to as the “Client Term Sheet”) attached hereto and 
incorporated into this Agreement by way of Schedule “A”, Financier wishes to acquire from the 
Purchaser, upon the terms and conditions hereinafter set forth, an undivided fractional interest in the 
Investment, and to the extent necessary to repay the Participation (as hereinafter defined), an 
undivided fractional interest in the Collateral.  

NOW, THEREFORE, in consideration of the premises and the mutual covenants and promises herein 
contained, and for other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged by each of the parties), the parties hereto agree as follows: 

1. (a)  Purchaser hereby sells to the Financier and the Financier hereby agrees to purchase from the 
Purchaser an undivided fractional interest in the aforementioned Investment (the 
“Participation”). The Participation will be pro rata based on the amount offered by each 
Financier (hereinafter referred to as the “Participation Advance”) as a percentage of the 
total amount offered by the Purchaser to the Seller under the Investment.  

(b) The relationship between Purchaser and Financier is and shall be that of a seller and 
purchaser of an undivided fractional interest (i.e., an outright sale and assignment by 
Purchaser to Financier of an interest the Investment, together with the Collateral therefor), 
not a debtor-creditor relationship. Accordingly Purchaser has not guaranteed repayment to 
Financier of, nor agreed to repurchase from Financier, any portion of the Participation at 
any time. 

2. Financier agrees that Purchaser will retain in Purchaser’s name, but to the extent of the Participation, 
on behalf of Financier, all of the obligations of the Seller to Purchaser arising out of the Financing 
Agreements, and Purchaser will, in its name, collect and receive payments with respect to the 
Investment and of any amounts paid or recovered from (a) the Seller pursuant to the Financing 
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Agreements, (b) any guarantor or other entity liable in respect of the obligations of the Seller under 
the Financing Agreements, or otherwise, and (c) the recovery or realization on any Collateral or other 
property, rights and claims in favour of Purchaser or which may be received by or may come into the 
possession of Purchaser; provided that any such amounts are applicable to the payment or discharge 
of any of the obligations of the Seller pursuant to the Financing Agreements or otherwise (all of the 
foregoing being hereinafter called “Collections”).  

3. (a) Financier shall participate in the Collections and be repaid principal and interest and share in 
“Adjusted Gross Revenues” derived from exploitation of the Picture, on and subject to the 
terms provided in Schedule “A” to the extent of its Participation.  

(b) To the extent of the Participation, Purchaser is and shall be a trustee and agent for Financier 
in administering and servicing the Financing Agreements and all rights, remedies and 
benefits thereunder, including making the Investment, the perfection of security interests 
and other liens in the Collateral, receiving Collections, execution of agreements in 
connection therewith and the exercise of all other rights and remedies of a Purchaser and 
secured party with respect thereto. 

(c) Purchaser shall have the obligation to account to Financier for Financier’s share of the 
Collections.  All Collections and/or payments received by Purchaser with respect to 
Financier’s interest in the Investment, including proceeds of Collateral and claims with 
respect thereto, which are received by Purchaser shall be held in trust for Financier and 
deposited by Purchaser in one or more of its bank accounts and applied as provided herein. 

4. (a) Purchaser’s books and records showing the account between Purchaser and the Seller and 
statements of account rendered to Financier shall be considered accurate unless objected to 
by Financier within sixty (60) days from their date 

(b) Purchaser agrees to pay and otherwise account to Financier on or about fifteen (15) calendar 
days after Purchaser’s actual receipt of amounts due and payable to Purchaser pursuant to 
the Financing Agreements, amounts due and payable to Financier, pursuant to the Client 
Term Sheet in respect of the Participation, as such amounts are earned and paid by the Seller 
to Purchaser, pursuant to the terms of the Financing Agreements.  

5. Financier represents and warrants as follows to the Purchaser at the date of this Agreement and at 
the date the Financier provides the amount of the Participation Advance to Purchaser by way of certified 
cheque, bank draft or wire transfer or such other  method of payment acceptable to Purchaser, or such other 
date and time as may be determined by Purchaser (hereinafter referred to as the “Closing Date”) and 
acknowledges and confirms that the Purchaser is relying on such representations and warranties in 
connection with this Agreement: 

(a) Financier is entitled to receive all payments hereunder without Purchaser being required to deduct or 
withhold any amount therefrom on account of duties, taxes, levies, imports, fees, interest or penalties 
(each a “Tax” and collectively “Taxes”).  If any deduction or withholding for Taxes is required by 
law or the administrative practice of any taxation authority, Canadian or otherwise, Purchaser shall be 
entitled to make such deduction or withholding from any payment hereunder and to pay the full 
amount so deducted or withheld to the relevant taxation authority in accordance with applicable law.  
Financier shall notify Purchaser immediately if any Taxes are required to be deducted or withheld 
upon any payment to Financier hereunder and shall provide any certificates, Tax forms or other 
information reasonably requested by Purchaser in connection with the reporting or payment of any 
Taxes relating to this Agreement.  Financier shall indemnify Purchaser on demand on an after-Tax 
basis for all losses, claims, liabilities, Taxes or expenses incurred by Purchaser as result of (i) any 
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failure by the Financier to comply with any Tax reporting or payment requirements relating to this 
Agreement; (ii) any inaccuracy of the foregoing representation and warranty and (iii) any payment by 
Purchaser to Financier hereunder with the required deduction or withholding for Taxes. 

(b) The Participation has not been made through, or as a result of, and is not being accompanied by, (i) a 
general solicitation, (ii) any advertisement including articles, notices or other communications 
published in any newspaper, magazine or similar media or broadcast over radio or television, or (iii) 
any seminar or meeting whose attendees have been invited by general solicitation or general 
advertising. 

(c) None of the amounts that the Financier is committing to pay to the Purchaser are to the knowledge 
of the Financier, proceeds obtained or derived, directly or indirectly, as a result of illegal activities. 

(d) If the Financier is an individual, he or she is of legal age and is legally competent to execute, deliver 
and perform his or her obligations under this Agreement.  If the Financier is not an individual, (i) it 
has the legal capacity and competence to execute, deliver and perform its obligations under this 
Agreement; and (ii) the execution and delivery of and performance by the Financier of this 
Agreement have been authorized by all necessary corporate or other action on the part of the 
Financier;  

(e) If the Financier is committing on its own behalf, this Agreement has been duly executed and 
delivered by the Financier, and constitutes a legal, valid and binding agreement of the Financier 
enforceable against him, her or it in accordance with its terms; 

(f) The execution and delivery of and performance by the Financier of this Agreement does not and will 
not (or would not with the giving of notice, the lapse of time or the happening of any other event of 
condition) result in a breach or violation of or a conflict with, or allow any other person to exercise 
any rights under any of the terms or provisions of the Financier’s constating documents or by-laws, if 
applicable, or any other contract, agreement, instrument, undertaking or covenant to which the 
Financier is a party or by which it is bound; and 

6. Financier hereby agrees the provisions related to the Interest, Maturity Date, recuperation of and/or 
amount entitled to under the Repayment Amount in the Client Term Sheet, collectively, represent all 
material aspects and/or rights associated with the Investment. As such, Purchaser agrees and shall 
not, without prior written consent in each instance, amend, alter, modify, waive or release any 
material right, aspect of, or relating to the Interest, Maturity Date, recuperation of and/or amount 
entitled to under the Repayment Amount. Furthermore, Financier confirms and acknowledges that 
the Purchaser is relying on such agreement in connection with the execution of this Agreement  

7. Financier shall pay all stamp duty, documentation, registration, transfer or other like Taxes, if any, 
which may now or hereafter be imposed in connection with this Agreement or the purchase of the 
Participation and shall indemnify Purchaser on demand on an after-Tax basis against any liability 
resulting from any delay or failure by Financier to pay such Taxes.  Financier’s obligations under this 
Section shall survive the termination of this Agreement. 

8. Financier hereby agrees that Purchaser shall have the right to carry out the provisions of the 
Financing Agreements with the Seller, and to exercise all rights and privileges accruing to it by reason 
of the provisions thereof, and to enforce its rights thereunder for the joint benefit of Purchaser and 
Financier, according to its discretion and the exercise of its business judgment, in accordance with its 
normal operating procedures. 
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(a) Financier further acknowledges the risks inherent in making Investments and/or equity investments 
in the Picture and the related risks inherent in developing, producing, and marketing the Picture, 
including but not limited to the possibility of cost overruns, lower sales than anticipated and loss of 
financing.  Purchaser makes no representation or warranty as to the commercial release of the Picture 
or the amount of proceeds, if any, to be received from exploitation of the Picture.  There is no 
assurance that Financier will earn a profit from or recoup its Participation.  Purchaser agrees that it 
will use normal prudence and judgment in the servicing of the account and in the carrying out of the 
terms of the Financing Agreements.  Purchaser shall not have any liability to Financier with respect 
to any action taken or omitted by Purchaser, its employees or agents, in connection with the 
Financing Agreements or for any error in judgment except for its own gross negligence or wilful 
misconduct.  Purchaser does not assume, and shall not have, any responsibility or liability, express or 
implied, for the enforceability or collectability of the Financing Agreements, the Collateral or the 
condition of the Seller or guarantors or any obligor, financial or otherwise, or the Collateral, or for 
the accuracy of any credit or other information furnished by the Seller unless Purchaser has acted 
with gross negligence or wilful misconduct.  Financier acknowledges that it may make its own 
independent investigation of the Seller and that it will have access to all information with respect to 
the Seller and Purchaser that it wished to have and an opportunity to make such inquiry of the Seller 
as to Sellers’ condition and the arrangements between the Seller and Purchaser and inquiry of 
Purchaser in connection therewith as Financier determined to be necessary or appropriate.  The 
Financier is not relying on the Purchaser, its affiliates or counsel to any of them in this regard.  

9. Purchaser agrees that at any time and from time to time during normal business hours, it will permit 
Financier or its agent to examine Purchaser’s books, records and accounts relating to the Collateral 
and the Financing Agreements and it will upon request furnish Financier with such information 
requested as it may have or be reasonably able to obtain with respect to the Collateral or any other 
matter connected with the Financing Agreements and with copies of all papers and documents 
relating to the Collateral and the transactions in them and with financial statements and audit reports 
showing the status of the Collateral.  Financier agrees that it will keep all such information 
confidential. 

10. Purchaser shall not, without the prior written consent of Financier, offset any claim or demand in 
favour of Purchaser or of any other client of Purchaser pertaining to indebtedness or obligations of 
Seller wherein Financier does not participate, against or to the detriment of Financier, Financier shall 
not, without the prior written consent of Purchaser, offset any claim or demand in favour of 
Financier against or to the detriment of Purchaser or to the detriment of any credit balances for or to 
the account of the Seller.  In the event of any claim or action arising out of this Agreement, both 
Purchaser and Financier agree not to deduct, counterclaim or set-off any amounts which may be 
owed on account of other dealings between them; and, similarly, no amounts owing under this 
Agreement shall be deducted counterclaimed or set-off on account of other dealings between 
Purchaser and Financier. 

11. This Agreement shall be binding upon and inure to the benefit of the successors and permitted 
assigns of the parties hereto and shall be governed and interpreted in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

12. Financier shall not sell, pledge, assign, sub-participate or otherwise transfer its rights under this 
Participation Agreement, the Collateral, or the Collections, without the prior written consent of 
Purchaser. 

13. Nothing contained herein shall confer upon Purchaser or Financier any interest in, or subject either 
of them to any liability for, or in respect of the business, assets, profits, losses or liabilities of the 
other, except only as to the Participation. 
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14. All notices, requests and demands to or upon the respective parties hereto shall be deemed to have 
been duly given or made: if by hand, immediately upon sending; if by overnight delivery service, one 
(1) day after dispatch; and if mailed by registered mail, return receipt requested, five (5) days after 
mailing.  All notices, requests and demands are to be given or made to the respective parties at the 
address set forth herein; if to Purchaser, to the attention of: 

Creative Wealth Media Finance Corp. 

 
151 Bloor St West, Suite 700, Toronto, Ontario M5S 1S4 

 
Attention: Mr Jason Cloth 

if to Financier, to the attention of 

Chris Conover  

 

___________________________________________________________ 

15. Each of the parties hereto confirms that it has no Investments or financing transactions with the 
Seller, or any guarantor except those transactions which are the subject of this Agreement or have 
been disclosed in writing to the other party and each agrees not to enter into any financing 
arrangement with any of them without notifying the other party hereto.  Financier shall not, and will 
cause its subsidiaries and affiliates not to contact, directly or indirectly, any Seller or any guarantor, 
for the purpose of soliciting or taking away the financial or other services furnished by Purchaser to 
the Seller. 

16. In the event Purchaser should at any time terminate the Financing Agreements for any reason it shall 
promptly notify Financier thereof and this Agreement shall automatically terminate effective upon 
the effective date of the termination of the Financing Agreements.  In addition, Purchaser shall have 
the right to purchase the Participation for the full amount thereof, together with accrued interest and 
concurrently therewith terminate this Agreement effective at the end of the initial term of the 
Financing Agreements upon at least thirty (30) days prior written notice.  Termination of the 
Participation Agreement shall not affect the respective rights or obligations hereunder incurred prior 
to the effective date of such termination including obligations to participate in post-termination 
Advances in the event of liquidation. 

17. This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein.  Financier irrevocably attorns 
and submits to the non-exclusive jurisdiction of the courts of the Province of Ontario with respect to 
any matters arising out of this Agreement and waives objection to the venue of any proceeding in 
such court or that such court provides an inconvenient forum. 

18. Financier will execute, deliver, file and otherwise assist the Purchaser in filing any reports, 
undertakings and other documents required in connection with this Agreement.   

19. The following Schedules are incorporated into and form an integral part of this Agreement, and any 
reference to this Agreement includes the Schedules: 
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Schedule "A" Client Term Sheet 
Schedule “B” Payment Information 

Assignment 

This Agreement becomes effective when executed by all of the parties to it.  After that time, it will be binding 
upon and enure to the benefit of the parties and their respective successors, heirs, executors, administrators 
and legal representatives.   This Agreement is only transferable and/or assignable by the Purchaser.  

Entire Agreement 

This Agreement constitutes the entire agreement between the parties with respect to the transactions 
contemplated by it and supersedes all prior agreements, understandings, negotiations and discussions, 
whether oral or written, of the parties.  There are no representations, warranties, covenants, conditions or 
other agreements, express or implied, collateral, statutory or otherwise, between the parties in connection 
with the subject matter of this Agreement, except as specifically set forth in this Agreement.  The parties have 
not relied and are not relying on any other information, discussion or understanding in entering into and 
completing the transactions contemplated by this Agreement.   

Time of Essence 

Time is of the essence in this Agreement. 

Language of Documents 

It is the express wish of the parties to this Agreement that this Agreement and all related documents be 
drafted in English.  Les parties aux présentes conviennent et exigent que cette convention ainsi que tous les 
documents s'y rattachant soient rédigés en langue Anglais. 

Execution by Facsimile and Counterparts 

This Agreement including the schedules may be executed in any number of counterparts (including 
counterparts by facsimile) and all such counterparts taken together will be deemed to constitute one and the 
same document. 

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the day and year 
first written above. 

CREATIVE WEALTH MEDIA FINANCE CORP. 

Per: 
Name: Jason Cloth 
Title: Authorized Signing Officer 
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  [FINANCIER] 

By:  
 Name:   Hudson Private LP 
 Per: Chris Conover  

Title:      Signing Officer  
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SCHEDULE “A” 
 

***CLIENT TERM SHEET**** 
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SCHEDULE “B”  
PAYMENT INFORMATION 

The Participation Advance may be included with the executed Participation Agreement by certified cheque or 
bank draft payable to CREATIVE WEALTH MEDIA FINANCE CORP., 151 Bloor Street West, Suite 700, 
Toronto, Ontario M5S 1S4 or wired in immediately available funds to Creative Wealth Media Finance Corp. 
as follows:   

 

US FUNDS: 
 
Bank: Toronto Dominion Bank 
Address: 2453 Yonge St., Toronto, Ontario, M4P 2H6 
Transit #: 00572 
Bank #: 004 SWIFT Code TDOMCATTTOR 
Account Name: Creative Wealth Media Finance Corp. 
Account #: 730146745 
Office Address: 151 Bloor Street West Suite 700, Toronto, Ontario M5S 1S4 

Tel:  416-410-6423 
File #:  
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FO NZO 03Introduction

SYNOPSIS
Once a ruthless businessman and bootlegger who ruled Chicago with  
an iron fist, Al Capone was the most infamous and feared gangster of  
American lore. 
 
At the age of 47, following nearly a decade of imprisonment, dementia rots  
Capone’s mind and his past becomes present. Harrowing memories of his  
violent and brutal origins melt into his waking life.  
 
As he spends his final year surrounded by family with the FBI lying in wait,  
this ailing patriarch struggles to place the memory of the location of  
millions of dollars he hid away on his property.
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SOUTH FLORIDA, 1945. Al “Fonzo” Capone’s mansion. FO NZO 04Archive Picture
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TOM HARDY
                        as  AL “FONZO” CAPONE
�
Tom Hardy will play Al (Fonse) Capone.  47 years old and declining rapidly. 
Racked with illness and haunted by his violent criminal past he spends his last 
days shifting between the past and the present while government agents,  
family and friends attempt to learn the last of his secrets.

Tom Hardy gained Hollywood’s attention with his performance in Christopher 
Nolan’s science fiction thriller �Inception (2010). He is also known for his roles 
in award-winning films such as Mad Max: Fury Road (2015), The Revenant 
(2015) for which he received an Academy Award nomination for Best Support-
ing Actor, and The Dark Knight Rises (2012).

   
Oscar  

Nominated
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LINDA CA R DELLINI
                                 as  MAE CAPONE
�
Linda Cardellini will play Mae Capone.  46, she is Fonse’s wife of almost thirty 
years, of Italian descent, she is a loving, long-suffering woman, committed  
to her husband and family.  Hoping to sell their massive Florida estate soon,  
she is living in a kind of determined denial, not ready to concede that Fonse  
is dying.  As she, almost affectionately, tells her husband, “Y’know.  I think  
you were always crazy... You just had to something to put it into”.

Known for her wide range of roles including ER (TV) and Mad Men (TV),  
Linda Cardellini’s most recent work includes The Founder (2016), Daddy’s 
Home (2015), and Avengers: Age of Ultron (2015).

Emmy, Screen Actors  
Guild, and Spirit Award  

Nominated
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MATT DILLON*

                              as  JOHNNY
�
Matt Dillon will play Johnny.  45, Italian, tough, he is Al Capone’s longtime 
cohort in crime, immortalized in a radio drama about the St. Valentine’s Day 
Massacre.  He’s a bit irritated that the radio drama portrayed him as a snitch.  
While he never betrayed anyone, he finally admits to skimming.  He tells a 
dying Capone that he’ll always be grateful to him for getting him off the  
street.  However, we soon realize that this “Johnny” may be only a figment  
of Fonse’s addled imagination.

Matt Dillon is best-known for his roles in There’s Something About Mary 
(1998), Crash (2004) for which he received an Academy Award nomination  
for Best Supporting Actor, and Takers (2010).  *OFFER OUT

   
Oscar  

Nominated
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MICHAEL KELLY   as  DOCTOR KARLOCK
                           
Michael Kelly will play Dr Karlock.  56, he is the doctor treating Fonse in his last years.  
Professional, convivial and thoughtful, but realistic, his intentions are to make sure his 
patient is comfortable.  He insists that the family understand Fonse is not to have alcohol 
or any of his beloved cigars. He also advises Mae not to make too many changes, to keep 
things as familiar for Fonse as long as possible.  He’s also in favor of Mae having a few 
more men in the house, “just in case”.

Michael Kelly ’s credits include House of Cards (TV) — Emmy nomination for  
Supporting Actor, Now You See Me (2013), and The Adjustment Bureau (2011).

JESSE PLEMONS*

  as  CRAWFORD
                           
Jesse Plemons will play Crawford.  33, well-dressed, professional, diplomatic, and very 
business-like, but with a playful streak in his own environment, he is an FBI agent.   
While he has nothing but disdain for Al Capone, he doesn’t think the family should have 
to suffer for the mobster’s sins. He visits a dying Capone to hopefully learn where he has 
hidden his stash of cash. The money could be put to good use, since Capone’s wife and 
son will essentially be left with nothing.

Jesse Plemons is known for Fargo (TV) — Emmy nomination for Supporting Actor,  
Black Mass (2015), Battleship (2012), and Paul (2011).  *OFFER OUT 
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TYE SHERIDAN*

  as  JUNIOR
                           
Tye Sheridan will play Junior.  23, this is Fonse’s son, extremely fond of his father,  
always encouraging, impressed by his dad’s artistic efforts following a stroke.   
Kind and non-judgmental, he is gentle when speaking with his ailing dad, exuding  
a naive hopefulness.  He is confused and a little alarmed to think that his dad might  
have sired another son whom he’s never been told about.

Named one of Variety’s 10 Actors to Watch, Tye Sheridan starred in X-Men:  
Apocalypse (2016), Mud (2012), and The Tree of Life (2011).  *OFFER OUT 

GINO
                           
Italian, a thickly built middle-aged guy, he is one of Fonse’s most 
loyal goons, head of the security team at Capone’s massive Florida 
estate.  He’s polite, well-spoken, with a kind of caring gentility when 
dealing with Mae.  Seen in his younger years, Gino can also be a 
ruthless and vicious hitman.  He has no trouble beating, torturing 
and killing the man who double-crossed Capone.

– Casting underway

RALPHIE
                           
52, he is Fonse’s older brother, wearied and upset by his brother’s 
failing health.  Carefully and with great tact, he tries to reason with 
an oblivious Fonse, hoping his brother will reveal where he’s hidden 
his stash of ten million.  Discouraged by Fonse’s unwillingness to 
respond, he tries a firmer tone, clearly unnerved to think that his 
brother will die, leaving the family penniless.

– Casting underway
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FO NZO 11Archive PictureSOUTH FLORIDA, 1945. Al “Fonzo” Capone, fishing on his boat.
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JOSH TRANK WRITER  /  DIRECTOR  /  EDITOR
�
Josh Trank exploded on to the Hollywood stage with his feature film debut Chronicle (2012) when  
he became one of the youngest directors (alongside the likes of Steven Spielberg and James Cameron)  
to have a film open at number one at the box office. His follow up film was the blockbuster Fantastic 
Four (2015).  

Prior to Chronicle, Trank worked on the Spike TV drama The Kill Point (2007) as a writer, director and 
editor. He also edited the independent film Big Fan (2009), starring Patton Oswalt. Trank attributed  
his YouTube video Stabbing at Leia’s 22nd Birthday (2007) — which became very popular overnight 
after its release — as a significant breakthrough point for his career.
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AARON L.  GILBERT PRODUCER  /  BRON STUDIOS
�
Aaron L. Gilbert is the Co-Founder, President & CEO of BRON. Aaron �has produced or executive  
produced more than 60 productions, including recent films Fences (Paramount), The Birth Of A Nation 
(Fox Searchlight), Special Correspondents (Netflix), I Saw The Light (Sony Pictures Classics), Into The 
Forest (A24), Tumbledown (Universal), Welcome To Me (Universal), and The Duel (Lionsgate).  Aaron 
has been in the entertainment business for more than 20 years. He leads BRON, �with a key focus on the 
development, production, financing, and selling of its productions.

BRON is an award-winning producer of original live-action motion pictures and series television. The 
company has produced over 25 feature films since its founding; working with new voices and established 
talents both in front of and behind the camera.  

Recent BRON productions include; Sam Levinson’s Assassination Nation; Jason Reitman’s Tully (Focus Features); Miguel Arteta’s  
Beatriz At Dinner (Roadside Attractions); Anthony Mandler’s Monster; Greg Kinnear’s The Philosophy Of Phil, Fred Wolf’s Drunk 
Parents (Aviron Pictures), and William H. Macy’s The Layover (Vertical Entertainment). 
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LAWRENCE BENDER PRODUCER  /  A BAND APART
�
Multi-award winning and three time Academy Award nominee, Lawrence Bender started in Hollywood 
working on production crews before rising to fame as a producer, starting with Quentin Tarantino’s 
Reservoir Dogs (1992). Since then he has been the producer on many other successful films, including 
Good Will Hunting (1997), The Mexican (2001), the 2007 Academy Award winning film An Inconve-
nient Truth (2006), Kill Bill (2003), Pulp Fiction (1994), and Hacksaw Ridge (2016).   
 
Also a passionate social and political activist Lawrence has received the Torch of Liberty Award from the 
ACLU and is on the Advisory Board to the Dean at Harvard’s John F. Kennedy School of Government and  
is on the Advisory Board for the UCLA Institute of the Environment and Sustainability.
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JASON CLOTH EXECUTIVE PRODUCER  /  CREATIVE WEALTH MEDIA
�
Jason Cloth is the founder and Managing Partner of Creative Wealth Media Finance Corp. He began  
his career in the financial services industry in 1988 as a Fixed Income Economist for CIBC/Wood  
Gundy and holds a graduate degree in Economics.  He has been offering high net worth individuals  
a diverse selection of financial products and services for the last 24 years. He founded Creative Wealth  
Management Group Inc in 1992 and formed a strategic partnership with a Toronto based Merchant  
Bank to work on over 40 film and television financing projects. �  
 
�Currently, Jason has executive produced over 20 films and raised in excess of $125 million for the  
film entertainment industry.
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PETER DEMING*

DIRECTOR of PHOTOGRAPHY

Known for: Now You See Me 2 (2016),
Oz the Great and Powerful (2013),
The Cabin in the Woods (2012), and 
Mulholland Dr. (2001).  *OFFER OUT 

STEPHEN ALTMAN
PRODUCTION DESIGNER

Known for: Left Behind (2014),  
Chronicle (2012), Ray (2004),  
and Gosford Park (2001) — Oscar  
nomination for Best Art Direction.

ALCATRAZ ISLAND, 1936. Mae Capone, hiding from the press.
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EL-P
COMPOSER

Known for:  
The Big Short (2015), Fantastic  
Four (2015), and Hot Tub Time  
Machine (2010).

ANDREA  
VON FOERSTER
MUSIC SUPERVISOR

Known for: Chronicle (2012), Journey 2: 
The Mysterious Island (2012), 500 Days 
Of Summer (2009), Fantastic 4: Rise of 
the Silver Surfer (2007).

AVY KAUFMAN
CASTING DIRECTOR

Known for: A Hologram for the King 
(2016), Life of Pi (2012), The Bourne 
Ultimatum (2007), and The Sixth 
Sense (1999).

TOMAS “DUTCH”  
DECKAJ
1st ASSISTANT DIRECTOR

Known for: The Birth of a Nation 
(2016), The Benefactor (2015),  
99 Homes (2014), and Martha  
Marcy May Marlene (2011).

AMY WESCOTT
COSTUME DESIGNER

Known for: Nightcrawler (2014),  
After Earth (2013), Black Swan (2010), 
and The Wrestler (2008).

AUDR EY DOYLE
MAKE UP DESIGNER for Tom Hardy

Known for: The Revenant (2015),  
Mad Max: Fury Road (2015),  
American Sniper (2014), and  
The Dark Night Rises (2012).
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FO NZO 19Archive PictureSOUTH FLORIDA, 1947. Aerial shot from Capone’s domaine.

91HAR - 100



92HAR - 101



Greyhound Financing Term Sheet 1 

THE MOTION PICTURE “GREYHOUND” 
FINANCING TERM SHEET 

 
This term sheet (the “Term Sheet”) dated as of April 1, 2018 sets to writing the agreement by 
and among Bron Creative USA, Corp., a Nevada corporation (“Bron Creative”), Bron Studios 
USA, Inc., a Nevada corporation (“Bron Studios”), Hudson Private LP, a New York Limited 
Partnership (“Hudson Private”), Creative Wealth Media Finance Corp., and Ontario, Canada 
corporation (“CW”) and Jason Cloth (“Cloth”), an individual, with regard to the subject matter 
herein below.  The parties may hereinafter be referred to individually as a “Party” or 
collectively as “Parties.”   

RECITALS 

WHEREAS Bron Creative entered into a Co-Financing and Distribution Term Sheet agreement, 
dated as of July 13, 2017 (the “SPWA Term Sheet”) with Sony Pictures Worldwide Acquisitions 
Inc. (“SPWA”), and attached hereto as Schedule A, wherein SPWA and Bron Creative agreed to 
co-finance and distribute that certain third-party produced live-action motion picture currently 
entitled “Greyhound” (the “Picture”); 

AND WHEREAS CW, Bron Creative, and SPWA entered into an Irrevocable Payment Instructions 
agreement (the “SPWA Payment Instructions”) dated August 9, 2017 and attached hereto as 
Schedule B, in connection with the SPWA Term Sheet, wherein CW agreed to disburse certain 
funds on a certain schedule to SPWA in order to satisfy Bron Creative’s financing obligations 
pursuant to the SPWA Term Sheet (the “Bron Financing”). 

NOW THEREFORE, this Term Sheet is made by and between the Parties in consideration of the 
mutual undertakings, agreements and acknowledgements contained in this Term Sheet and for 
other good and valuable consideration the sufficiency and receipt of which each Party hereto 
acknowledges. 

Funding The funding of the Bron Financing in this Term Sheet of $3,000,000.00 USD 
from Hudson Private, shall be advanced by CW directly to SPWA on receipt 
from Hudson Private. CW further agrees that, in addition to the payments 
made in satisfaction of the Bron Financing, CW shall disburse an amount 
equal to ten percent (10%) of the Bron Financing (the “Facilitation Fees”) in 
the manner described hereafter. 

Schedule of Payments 

The timing of the Bron Financing payments made by CW shall be in 
satisfaction of Paragraph 3 of the SPWA Payment Instructions.  The 
Facilitation Fees associated with the amounts described in Paragraphs 3(i) 
to 3(iv) of the SPWA Payment Instructions shall be paid upon the initial 
disbursement under Paragraph 3(i). The balance of the Facilitation Fee 
shall be paid at the time of the final disbursement, as described in 
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Greyhound Financing Term Sheet 2 

Paragraph 3(v) of the SPWA Payment Instructions. 

Breakdown of Facilitation Fees: 

The Facilitation Fees shall be paid to the following participants as follows: 

• 20% to Bron Studios, in payment for its investment administration 
services, which shall include, but is not limited to, business affairs, 
legal and finance; 

• 16% to Cloth as an executive producing fee; 
• 32% to Bron Studios; and 
• 32% to Hudson Private LP 

Hudson Private 
Fixed Return 
and Maturity 

In consideration of the Hudson Private $3,000,000.00 financing, Hudson 
Private is purchasing the right to receive $3,360,000.00 USD from revenues 
of the Picture for the fixed cost of $3,000,000.00 USD, under this Term 
Sheet.  Maturity date will be seven (8) months from the date of this term 
sheet. 

Contingent 
Compensation 

Following repayment in full to CW of the CW Financing, any further 
proceeds received by Bron Creative under the SPWA Term Sheet shall be 
distributed as follows: 
 

• 25% to Bron Creative; 
• 25% to Hudson Private LP 
• 20% to Bron Studios for past and ongoing administration services; 
• 15% to Bron Studios; and  
• 15% to Jason Cloth. 

Disposition of 
Gross Receipts  

Disposition of Gross Receipts of the Picture shall be made pursuant to 
Exhibit “B” of the SPWA Term Sheet. 

Representations 
and Warrants 

The Parties represent and warrant that: (a) each has the full right, power 
and authority to enter into and perform this Term Sheet; and (b) no Party 
has assigned, hypothecated, encumbered or otherwise transferred (or 
entered into an agreement to do any of the foregoing) any rights 
contemplated hereunder to any other party or person.  CW further 
represents, warrants and agrees that it has the ability to fully perform all of 
its financial obligations hereunder, and that it shall do so in strict 
conformity with all applicable securities laws, regulations and treaties.  

Governing Law 
and Dispute 
Resolution:  

This Term Sheet shall be governed by and interpreted in accordance with 
the laws of the Province of Ontario and the federal laws of Canada 
applicable therein and the Parties hereto hereby irrevocably attorn to the 
jurisdiction of the courts of the City of Toronto.   In the event of a dispute 
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arising hereunder, the prevailing party shall be entitled to recover its 
reasonable outside attorneys’ fees and costs. 

Miscellaneous:  It is expressly agreed that this Term Sheet is an agreement between 
separate entities.  The Parties each acknowledge that they are 
independent contractors and that solely by entering into this Term Sheet 
no partnership, joint venture, agency or employment relationship has or 
will be created by this Term Sheet.  No Party hereto shall have the right or 
authority to create or assume any obligations in any other Party’s name or 
on any other Party’s behalf, whether express or implied, or act or purport 
to act as any other Party’s agent or legally empowered representative for 
any purpose whatsoever, without the other Party’s prior written consent in 
each instance.  No Party shall be liable to any third party in any way for any 
engagement, obligation, commitment, contract, representation, 
transaction, act or omission to act of the other Party(ies). 

 This Term Sheet contains the entire understanding of the Parties 
relating to its subject matter and supersedes and replaces all prior 
agreements and understandings, written or oral.  No change or 
modification of this Term Sheet will be binding upon any Party unless it is 
made by a written instrument signed by all Parties.  A waiver by any Party 
of any provision of this Term Sheet in any instance shall not be deemed to 
waive such provision for the future.  This Term Sheet may be executed 
electronically and in counterparts, all of which together shall constitute a 
single Term Sheet.  Signatures obtained via electronically transmitting a 
copy of this Term Sheet with an attached portable document file (“PDF”) 
or electronically executed and thereafter sent by PDF shall be valid and 
enforceable as if signed by the that Party in person. 

 

[Signature page to follow] 
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[Signature page to Greyhound Financing Term Sheet] 

IN WITNESS WHEREOF, the Parties hereto have executed this Term Sheet as of the date 
set forth above by their duly authorized representatives with full rights, power and authority to 
enter into and perform this Term Sheet.  

 
BRON CREATIVE USA, CORP. 
 
By:  ___________________   
 
Name: Jason Cloth 
Its:       Director 
 
 

 
 

Hudson Private LP 
 

By:   
Name: Chris Conover 
Its: Managing Partner 
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SCHEDULE A 

SPWA TERM SHEET 
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SCHEDULE B 

SPWA PAYMENT INSTRUCTIONS 
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CREATIVE WEALTH MEDIA FINANCE CORP.  
GREYHOUND 

PARTICIPATION AGREEMENT  
 

AGREEMENT made this 1st day of April 2018, by and between BRON CREATIVE USA, CORP., a 
Nevada corporation, (hereinafter referred to as “Lender”) and Hudson Private LP, a Delaware limited 
partnership with its offices at 15 East Central Avenue, Pearl River, NY 10965 (hereinafter referred to as 
“Financier”).  

WHEREAS:  

A. Lender has entered into a Co-Financing and Distribution Term Sheet Agreement, dated as of July 13, 
2017 (hereinafter referred to as the “Master Term Sheet”) with Sony Pictures Worldwide Acquisitions 
Inc (“SPWA” or “Borrower”) wherein SPWA and BRON agreed to co-finance and distribute that 
certain third-party produced live-action motion picture production entitled “Greyhound” (hereinafter 
referred to as the “Picture); 

B. Pursuant and subject to the term sheet agreement, entered into between the Financier and Lender 
dated as of April 1, 2018 (hereinafter referred to as the “Financing Term Sheet”) attached hereto 
and incorporated into this Agreement by way of Schedule “A”, Financier wishes to acquire from the 
Lender, upon the terms and conditions hereinafter set forth, an undivided fractional interest in the 
Loan of $3,000,000 and has the right to receive a $3,360,000, and to the extent necessary to repay the 
Participation (as hereinafter defined), an undivided fractional interest in the Collateral. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and promises herein 
contained, and for other good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged by each of the parties), the parties hereto agree as follows:  

1. Lender hereby sells to the Financier and the Financier hereby agrees to purchase from the Lender an 
undivided fractional interest in the aforementioned Loan (the “Participation”). The Participation will 
be pro rata based on the amount offered by Financier (hereinafter referred to as the “Participation 
Advance”) as a percentage of the total amount offered by the Lender to the Borrower under the Loan.   

The relationship between Lender and Financier is and shall be that of a seller and purchaser of an 
undivided fractional interest (i.e., an outright sale and assignment by Lender to Financier of an interest 
in the Loan, together with the Collateral therefor), not a debtor-creditor relationship. Accordingly, 
Lender has not guaranteed repayment to Financier of, nor agreed to repurchase from Financier, any 
portion of the Participation at any time. 

2. Financier agrees that Lender will retain in Lender’s name, but to the extent of the Participation, on 
behalf of Financier, all of the obligations of the Borrower to Lender arising out of the Financing 
Agreements, and Lender will, in its name, collect and receive payments with respect to the Loan and 
of any amounts paid or recovered from (a) the Borrower pursuant to the Financing Agreements, (b) 
any guarantor or other entity liable in respect of the obligations of the Borrower under the Financing 
Agreements, or otherwise, and (c) the recovery or realization on any Collateral or other property, rights 
and claims in favour of Lender or which may be received by or may come into the possession of 
Lender; provided that any such amounts are applicable to the payment or discharge of any of the 
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obligations of the Borrower pursuant to the Financing Agreements or otherwise (all of the foregoing 
being hereinafter called “Collections”).   

3. Financier shall participate in the Collections and be repaid principal and interest and share in “Adjusted 
Gross Revenues” derived from exploitation of the Picture, on and subject to the terms provided in 
Schedule “A” to the extent of its Participation.   

To the extent of the Participation, Lender is and shall be a trustee and agent for Financier in 
administering and servicing the Financing Agreements and all rights, remedies and benefits thereunder, 
including making the Loan, the perfection of security interests and other liens in the Collateral, 
receiving Collections, execution of agreements in connection therewith and the exercise of all other 
rights and remedies of a lender and secured party with respect thereto. 

Lender shall have the obligation to account to Financier for Financier’s share of the Collections.  All 
Collections and/or payments due to Financier with respect to Financier’s interest in the Loan, shall be 
paid to Financier directly by collection agent. Any other funds due to the Financier including proceeds 
of Collateral and claims with respect thereto, which are received by Lender shall be held in trust for 
Financier and deposited by Lender in one or more of its bank accounts and applied as provided herein. 

4. Lender’s books and records showing the account between Lender and the Borrower and statements 
of account rendered to Financier shall be considered accurate unless objected to by Financier within 
sixty (60) days from any such date of such books, records and statements in question. 

Lender agrees to pay and otherwise account to Financier on or about fifteen (15) calendar days after 
Lender’s actual receipt of amounts due and payable to Lender pursuant to the Financing Agreements, 
amounts due and payable to Financier, pursuant to the Financing Term Sheet in respect of the 
Participation, as such amounts are earned and paid by the Borrower to Lender, pursuant to the terms 
of the Financing Agreements. 

5. Financier represents and warrants as follows to the Lender at the date of this Agreement and at the 
date the Financier provides the amount of the Participation Advance to Lender by way of certified 
cheque, bank draft or wire transfer or such other  method of payment acceptable to Lender, or such 
other date and time as may be determined by Lender (hereinafter referred to as the “Closing Date”) 
and acknowledges and confirms that the Lender is relying on such representations and warranties in 
connection with this Agreement: 

Financier is entitled to receive all payments hereunder without Lender being required to deduct or 
withhold any amount therefrom on account of duties, taxes, levies, imports, fees, interest or penalties 
(each a “Tax” and collectively “Taxes”).  If any deduction or withholding for Taxes is required by law 
or the administrative practice of any taxation authority, Canadian or otherwise, Lender shall be entitled 
to make such deduction or withholding from any payment hereunder and to pay the full amount so 
deducted or withheld to the relevant taxation authority in accordance with applicable law. Financier 
shall notify Lender immediately if any Taxes are required to be deducted or withheld upon any payment 
to Financier hereunder and shall provide any certificates, Tax forms or other information reasonably 
requested by Lender in connection with the reporting or payment of any Taxes relating to this 
Agreement.  Financier shall indemnify Lender on demand on an after-Tax basis for all losses, claims, 
liabilities, Taxes or expenses incurred by Lender as result of (i) any failure by the Financier to comply 
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with any Tax reporting or payment requirements relating to this Agreement; (ii) any inaccuracy of the 
foregoing representation and warranty and (iii) any payment by Lender to Financier hereunder with 
the required deduction or withholding for Taxes.  

(b) The Participation has not been made through, or as a result of, and is not being accompanied by, (i) a 
general solicitation, (ii) any advertisement including articles, notices or other communications 
published in any newspaper, magazine or similar media or broadcast over radio or television, or (iii) 
any seminar or meeting whose attendees have been invited by general solicitation or general advertising. 

(c) None of the amounts that the Financier is committing to pay to the Lender are to the knowledge of 
the Financier, proceeds obtained or derived, directly or indirectly, as a result of illegal activities. 

(d) If the Financier is an individual, he or she is of legal age and is legally competent to execute, deliver 
and perform his or her obligations under this Agreement.  If the Financier is not an individual, (i) it 
has the legal capacity and competence to execute, deliver and perform its obligations under this 
Agreement; and (ii) the execution and delivery of and performance by the Financier of this Agreement 
have been authorized by all necessary corporate or other action on the part of the Financier; 

(e) If the Financier is committing on its own behalf, this Agreement has been duly executed and delivered 
by the Financier, and constitutes a legal, valid and binding agreement of the Financier enforceable 
against him, her or it in accordance with its terms; 

(f) The execution and delivery of and performance by the Financier of this Agreement does not and will 
not (or would not with the giving of notice, the lapse of time or the happening of any other event of 
condition) result in a breach or violation of or a conflict with, or allow any other person to exercise 
any rights under any of the terms or provisions of the Financier’s constating documents or by-laws, if 
applicable, or any other contract, agreement, instrument, undertaking or covenant to which the 
Financier is a party or by which it is bound;  

6. Financier hereby agrees the provisions related to the recuperation of and/or amount entitled to in the 
Financing Term Sheet, collectively, represent all material aspects and/or rights associated with the 
Loan. As such, Lender agrees and shall not, without prior written consent in each instance, amend, 
alter, modify, waive or release any material right, aspect of, or relating to provisions listed in the 
Financing Term Sheet. Furthermore, Financier confirms and acknowledges that the Lender is relying 
on the Financing Term Sheet in connection with the execution of this Agreement. 

7. Financier shall pay all stamp duty, documentation, registration, transfer or other like Taxes, if any, 
which may now or hereafter be imposed in connection with this Agreement or the purchase of the 
Participation and shall indemnify Lender on demand on an after-Tax basis against any liability resulting 
from any delay or failure by Financier to pay such Taxes.  Financier’s obligations under this Section 
shall survive the termination of this Agreement. 

8. Financier hereby agrees that Lender shall have the right to carry out the provisions of the Financing 
Agreements with the Borrower, and to exercise all rights and privileges accruing to it by reason of the 
provisions thereof, and to enforce its rights thereunder for the joint benefit of Lender and Financier, 
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according to its discretion and the exercise of its business judgment, in accordance with its normal 
operating procedures. 

Financier further acknowledges the risks inherent in making loans and/or equity investments in the 
Picture and the related risks inherent in developing, producing, and marketing the Picture, including 
but not limited to the possibility of cost overruns, lower sales than anticipated and loss of financing. 
Lender makes no representation or warranty as to the commercial release of the Picture or the amount 
of proceeds, if any, to be received from exploitation of the Picture.  There is no assurance that Financier 
will earn a profit from or recoup its Participation.  Lender agrees that it will use normal prudence and 
judgment in the servicing of the account and in the carrying out of the terms of the Financing 
Agreements.  Lender shall not have any liability to Financier with respect to any action taken or omitted 
by Lender, its employees or agents, in connection with the Financing Agreements or for any error in 
judgment except for its own gross negligence or willful misconduct.  Lender agrees that at any time 
and from time to time during normal business hours, it will permit Financier or its agent to examine 
Lender’s books, records and accounts relating to the Collateral and the Financing Agreements and it 
will upon request furnish Financier with such information requested as it may have or be reasonably 
able to obtain with respect to the Collateral or any other matter connected with the Financing 
Agreements and with copies of all papers and documents relating to the Collateral and the transactions 
in them and with financial statements and audit reports showing the status of the Collateral.  Financier 
agrees that it will keep all such information confidential. 

9. Lender shall not, without the prior written consent of Financier, offset any claim or demand in favour 
of Lender or of any other client of Lender pertaining to indebtedness or obligations of Borrower 
wherein Financier does not participate, against or to the detriment of Financier, Financier shall not, 
without the prior written consent of Lender, offset any claim or demand in favour of Financier against 
or to the detriment of Lender or to the detriment of any credit balances for or to the account of the 
Borrower.  In the event of any claim or action arising out of this Agreement, both Lender and Financier 
agree not to deduct, counterclaim or set-off any amounts which may be owed on account of other 
dealings between them; and, similarly, no amounts owing under this Agreement shall be deducted 
counterclaimed or set-off on account of other dealings between Lender and Financier. 

10. This Agreement shall be binding upon and inure to the benefit of the successors and permitted assigns 
of the parties hereto. 

11. Financier shall not sell, pledge, assign, sub-participate or otherwise transfer its rights under this 

Participation Agreement, the Collateral, or the Collections, without the prior written consent of Lender.  

12. Nothing contained herein shall confer upon Lender or Financier any interest in, or subject either of 

them to any liability for, or in respect of the business, assets, profits, losses or liabilities of the other, 

except only as to the Participation. 

14. All notices, requests and demands to or upon the respective parties hereto shall be deemed to have 
been duly given or made: if by hand, immediately upon sending; if by overnight delivery service, one 
(1) day after dispatch; and if mailed by registered mail, return receipt requested, five (5) days after 
mailing.  All notices, requests and demands are to be given or made to the respective parties at the 
address set forth herein;  
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If to Lender, to the attention of: 

BRON Creative USA, Corp. 
151 Bloor St West Suite 700, Toronto, Ontario M5S 1S4  
Attention: Jason Cloth  
 
If to Financier, to the attention of: 

Hudson Private LP 
15 East Central Avenue 
Pearl River, NY 10965 
Attention: Hudson Valley Wealth Management Inc. 
 

15. Each of the parties hereto confirms that it has no loans or financing transactions with the Borrower, 
or any guarantor except those transactions which are the subject of this Agreement or have been 
disclosed in writing to the other party and each agrees not to enter into any financing arrangement with 
any of them without notifying the other party hereto.  Financier shall not cause its subsidiaries and 
affiliates not to contact, directly or indirectly, any Borrower or any guarantor, for the purpose of 
soliciting or taking away the financial or other services furnished by Lender to the Borrower. 

16. In the event Lender should at any time terminate the Financing Agreements for any reason it shall 
promptly notify Financier thereof and this Agreement shall automatically terminate effective upon the 
effective date of the termination of the Financing Agreements.  In addition, Lender shall have the right 
to purchase the Participation for the full amount thereof, together with accrued interest and 
concurrently therewith terminate this Agreement effective at the end of the initial term of the Financing 
Agreements upon at least thirty (30) days prior written notice.  Termination of the Participation 
Agreement shall not affect the respective rights or obligations hereunder incurred prior to the effective 
date of such termination including obligations to participate in post-termination Advances in the event 
of liquidation. 

17. This Agreement will be governed by, interpreted and enforced in accordance with the laws of the State 
of New York and the laws of the United States applicable therein without regard to the conflict of law 
principles thereof.  Financier and Lender irrevocably attorns and submits to the non-exclusive 
jurisdiction of the state or federal court located in New York, New York (or in any appellate courts 
thereof) with respect to any matters arising out of this Agreement and waives objection to the venue 
of any proceeding in such court or that such court provides an inconvenient forum. 

18. Financier will execute, deliver, file and otherwise assist the Lender in filing any reports, undertakings 
and other documents required in connection with this Agreement. 

19. The following Schedules are incorporated into and form an integral part of this Agreement, and any 
reference to this Agreement includes the Schedules: 

 

Schedule "A"  Financing Term Sheet 
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Assignment  

This Agreement becomes effective when executed by all of the parties to it.  After that time, it will be binding 
upon and enure to the benefit of the parties and their respective successors, heirs, executors, administrators 
and legal representatives.   This Agreement is only transferable and/or assignable by the Lender with written 
consent of the Financier.   

Entire Agreement  

This Agreement constitutes the entire agreement between the parties with respect to the transactions 
contemplated by it and supersedes all prior agreements, understandings, negotiations and discussions, whether 
oral or written, of the parties.  There are no representations, warranties, covenants, conditions or other 
agreements, express or implied, collateral, statutory or otherwise, between the parties in connection with the 
subject matter of this Agreement, except as specifically set forth in this Agreement.  The parties have not relied 
and are not relying on any other information, discussion or understanding in entering into and completing the 
transactions contemplated by this Agreement.    

Time of Essence  

Time is of the essence in this Agreement.  

Language of Documents  

It is the express wish of the parties to this Agreement that this Agreement and all related documents be drafted 
in English.  Les parties aux présentes conviennent et exigent que cette convention ainsi que tous les documents 
s'y rattachant soient rédigés en langue Anglais.  

Execution by Facsimile and Counterparts  

This Agreement including the schedules may be executed in any number of counterparts (including 
counterparts by facsimile) and all such counterparts taken together will be deemed to constitute one and the 
same document.  
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the day and year 
first written above.  

BRON CREATIVE USA, CORP. 

Per:  

 
Name: Jason Cloth  

 Title:  Authorized Signing Officer  

HUDSON PRIVATE CORP. 

Per:  

 
Name:  Christopher J. Conover 
Title:    Chief Executive Officer
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SCHEDULE “A”  

  

***FINANCING TERM SHEET 
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TERM SHEET 
FINANCING FOR MOTION PICTURE PROJECT ENTITLED 

“Fair and Balanced” (“Picture”) 

Lender/Financier Under this agreement “Lender” shall be defined as Creative Wealth 
Media Finance Corp. (the “Lender”), which will advance the 
investment proceeds to the Borrower on behalf of all registered 
“Financiers” under this agreement and attached Participation 
Agreement.  
Creative Wealth Media Finance Corp. (the “Lender”), on behalf of 
Hudson Private LP{(the “Financier”) to Creative Wealth Media 
Finance Corp., in the amount of $2,000,000 US$, representing an 
ownership interest in the Gross Receipts of the film in the amount of 
$2,600,000, as described below. 

Borrower: LUCITE DESK LLC, a Delaware limited liability company with an office 
address at 345 N. Maple Drive, Suite 294, Beverly Hills, California 90210 
(the “Borrower”) wishes to obtain financing from Lender in connection 
with the production of the Picture entitled “Fair and Balanced” in 
accordance with the specifications attached hereto at Schedule “A”. 

Copyright Owner: The ownership of the copyright in the applicable Picture (including the 
copyright in the Approved Screenplay (as defined in Schedule “A”) and 
all subsidiary and derivative production rights therein shall be owned 
by LUCITE DESK, LLC.  Notwithstanding the preceding pursuant to a 
distribution agreement with Lions Gate Films, Inc. (“LGF”), all 
subsequent production rights will be frozen and copyright in the picture 
itself will be shared 50/50 with LGF. 

Completion 
Arrangements: 

Film Finances Inc. (the “Completion Guarantor”) will be the 
completion guarantor for the Picture and Lender and Completion 
Guarantor will enter into an industry standard Completion Guaranty in 
a form approved by Lender. 

Loan: Subject to satisfaction of the Picture Specifications set forth in Schedule 
“A” which are capable of being satisfied prior to commencement of 
principal photography of the Picture and subject to satisfaction of all 
Conditions Precedent (defined herein) and  such other conditions 
precedent as set forth in the loan and security agreement (“Loan 
Agreement”) between Lender and Borrower in respect of the Picture, 
Lender will advance a loan in the total amount of USD$14,858,978.00, 
(the “Loan”). The Loan is inclusive of the Loan Facilitation Fee and 
Legal Fees (defined below). 

Interest: The right to receive the specified amount of Gross Receipts has been 
purchased at a discount in exchange for interest.   Balances that remain 
unpaid after the maturity date will accrue interest at a rate of 1.5% per 
month. 
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Maturity: The Loan shall have a maturity date that is 24 months from initial 
disbursement of the Loan (the “Loan Maturity Date”). 

Loan Facilitation Fee Lender will charge to Borrower and Borrower shall pay, upon the initial 
disbursement of the Loan, a loan facilitation fee equal to five percent 
(5.0%) of the net amount funded to Borrower hereunder (the “Loan Fee”) The 
Loan Fee shall be earned in full by Lender upon the Initial Disbursement (as 
hereafter defined) under the Loan.  The Loan Fee shall be paid to Lender by 
deducting 100% of the Loan Fee then due from the Initial Disbursement 
payable to Borrower hereunder.   

Escrow, Availability 
and Closing: If agreed by the parties pursuant to the Loan Agreement and subject to 

execution of an escrow agreement between Lender, Completion 
Guarantor and Borrower, the Loan shall be advanced into a segregated 
escrow account (“Escrow Account”) held by the Completion 
Guarantor pursuant to an escrow agreement between Lender,  Borrower 
and Completion Guarantor (“Escrow Agreement”) upon execution of 
the Financing Documents (defined below) and not released to the 
Borrower until satisfaction of all the Conditions Precedent hereunder 
and as set forth in the Escrow Agreement. Advances payable by Lender 
in respect of the Loan shall be made based on a cash flow schedule pre-
approved in writing by Lender, Completion Guarantor and Borrower. 

Any approved pre-production financing advanced by Lender, if any, 
            Budget: The final locked budgets for the Picture shall not exceed 

USD$38,000,000.00 without Lender’s prior written approval. The 
budget of the Picture, once approved by Lender, Completion Guarantor 
and Borrower will be the “Approved Budget”. 

Deferred Fees: The Lender acknowledges that there are no deferrals of producer or 
overhead fees contemplated at this time. If however, such deferrals  are 
required by Completion Guarantor or any other financier of the Picture, 
Lender shall have the benefit of, and be party to, such deferral 
agreement(s). 

Use of Proceeds: Proceeds of the Loan, less the Loan Facilitation Fee, shall be used 
exclusively to finance the pre-production, production, post- production, 
and delivery of the Picture. 
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Security: The obligations of Borrower to Lender with respect to the Loan 
described herein shall be secured in first priority position, by all of 
Borrower’s assets, including, without limitation, Borrower’s  right, title 
and interest in or relating to the Picture, and all of Borrower’s (and any 
affiliates’) right, title and interest in any of the revenue arising out of or 
relating to the Picture, including, without limitation, the completion 
guaranty and insurance policy issued in connection with the Picture and 
all tax and other incentives and so-called “soft monies” in connection 
with the Picture, all as set forth in greater detail in the security 
documentation being entered into contemporaneously herewith, which 
security documentation will include a copyright mortgage and general 
security agreement (the “Collateral”). In addition to the related 
security documentation to be entered into contemporaneously herewith, 
Lender shall be entitled to file one or more financing statements in all 
applicable jurisdictions in order to perfect its security interest in the 
Collateral.  
 

Priority: Lender will be entitled to recoup the Loan, plus interest and charges in 
shared first position from all adjusted gross receipts (i.e. after 
distribution fees, expenses, CAM Fees, residuals and sales agent fees) 
derived from exploitation of the Picture and ancillary rights worldwide. 
 

Sales Lender will be entitled to pre-approve in writing. 

Agents/Distribution: a) domestic and foreign sales 
b) maximum sales commissions; 
c) maximum in marketing/sales expenses; 
d) domestic and foreign sales and distribution agreements. 
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Approvals: Lender will have customary approval rights, which shall be outlined  in 

the Loan Agreement and shall include,  without  limitation, approvals 
over the: 
1. Approved Screenplay
2. Finance Structure
3. Budget
4. Cash Flow
5. Production and Post-Production Schedules
6. Canadian Distribution deal
7. International Sales Company
8. Domestic Sales Company
9. Key Cast and Crew
10. Cast/Composer deferment agreements.
All contingent compensation payable to director, lead cast, other cast,
writers, producers, executive producers and all other “talent” (including 
deferments, bonuses and participations).

Collection Account: All revenues derived from exploitation of the Picture will be paid into 
a collection account administered by a collection account manager 
approved in writing by Lender (Freeway CAM B.V. is hereby pre- 
approved). Lender and financier shall be named parties to the 
Collection Account Management Agreement (the “CAMA”) and all 
amounts payable to Lender and financier hereunder will be payable to 
Lender and financier in accordance the terms and instructions of the 
CAMA in a form to be approved in writing by Lender. 

Equity: In further consideration of Lender’s agreement to advance the Loan in 
accordance with the terms hereof, Lender shall receive an amount equal 
to 20% of 100% of the Picture’s “Net Profits”, the definition of which 
shall be defined and approved by Lender in writing in the CAMA for 
the applicable Picture (such definition shall be no less favourable to 
Lender than the definition accorded to any other participant in the 
Picture’s “Net Profits”). 
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Financing Documents: The following documents, and all others required by Lender at its 

discretion, shall constitute the “Financing Documents” required     as 
conditions precedent to be satisfied (as determined by Lender in its sole 
discretion) prior to any advances under the Loan, it being agreed that 
the Loan shall be funded upon satisfaction of the Conditions Precedents 
specifically defined in the Loan Agreement: 
1. Loan Agreement
2. Completion Guaranty Agreement
3. Promissory Note
4. Borrowing Certificate
5. Power of Attorney
6. Escrow Agreement (if necessary)
7. Interparty Agreement
8. Copyright Mortgage
9. General Security Agreement
10. CAMA
11. PPSA and UCC Financing Statements and authorizations
12. Subordination Agreements from any parties who have recorded

liens concerning the Collateral and any applicable guilds.
13. Lab Pledgeholder Agreements
All other documents referred to in the Loan Agreement and any other 
documents as required by Lender. 

Credits: Provided Lender is not in breach of its obligations to Borrower under 
the Loan Agreement, Lender shall be accorded, one company credit in 
the form of “in association with” and three (3) executive producer 
credits for Lender’s designees which credits: (a) shall appear on  screen 
and in the main titles of the Picture, wherever the main titles appear, in 
an average size of type no less favorable than the average size of type 
used to accord any other “Producer” or “Executive Producer” credit on 
the Picture; (b) shall be included in the billing block for the Picture, 
wherever the billing block appears including in all “paid ads” issued in 
connection with the Picture (except for congratulatory, nomination and 
award ads in which the  only individual named is the recipient of the 
congratulations, nomination or award); (c) shall be included in paid 
advertisements for the Picture, ancillary products (including packaging 
for DVDs, soundtracks, etc.) and one-sheets, subject to customary 
distributor exclusions; and (d) the font size and duration and all other 
aspects of the foregoing credits shall be no less favorable than those 
provided to any other “Producer” or “Executive Producer”  on the 
Picture. 

Premieres/Festivals: Borrower shall procure Lender six (6) complementary invitations to all 
premieres of the Picture in Canada and the United States of America (at 
Lender’s discretion) and all major film festival screenings of the Picture. 
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Covenants and 
Representations and 
Warranties: 

a. There is no action, suit or proceeding (actual or threatened) at  law
or in equity or by or before any governmental instrumentality or
other agency concerning the Picture, or any investigation of the
affairs concerning the Picture or the Collateral in any respect.

b. Borrower owns (or will own upon the existence of each of the
following) all right, title and interest, in and to the Collateral
including all right, title and interest necessary to make, distribute,
exhibit and otherwise exploit the Picture throughout the universe.

c. No material or matter used in or in connection with the Picture  will
infringe any copyrights, statutory or common law, or violate the
rights of any third party.

d. The Picture will be completed and delivered and will be
technically acceptable to exhibition in first class theatres in the
U.S. and elsewhere.

e. Borrower is a duly constituted, registered and organized company
and is in good standing under the laws governing it, and has the
right and authority to enter into this Term Sheet and to grant the
rights provided to Lender set forth herein and in the related
Financing Documents.
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Conditions Precedent The long form Loan Agreement shall outline the complete set of 

conditions precedent (“Conditions Precedent”) which shall 
include, but are not limited to: 

a. Chain of Title. Chain of title, including proof of payment and a
legal opinion, copyright registrations, in form and substance
approved by Lender in its sole discretion, for the screenplay and
the Picture, which provides that, the copyright and distribution
rights are held in the name of Borrower.

b. Financing/ Security Documents. Financing Documents and
such other security documents as may be reasonably required
by Lender, being fully executed (and notarized, if applicable)
and unconditionally delivered to Lender.

c. Corporate Documentation. The articles of incorporation,
shareholder agreements, resolutions and all other organizational
documentation of Borrower and qualifications of Borrower
qualified to do business under applicable law, including,
without limitation, any foreign qualifications to do business as
may be required and a corporate legal opinion in a form
satisfactory to Lender.

d. Key Cast and Crew Agreements. All agreements for key cast,
key crew (including director, director of photography,
Producers, production designer, composer and editor).

e. E&O and Production Insurance Policies. Insurance policies
with endorsements in favour of Lender as an additional insured.
Borrower represents and confirms that that there are no
“essential elements”.

f. Proof  of  Financing.  Financing agreements between Borrower
and other financiers, in a form acceptable to Lender evidencing
that the Approved Budget will be fully financed and that such
financing will be advanced into the Escrow Account pursuant
to an Escrow Agreement or advanced directly for production of
the Picture and spent in accordance with the Approved Budget.

g. Finance Plan. Approved Budget and satisfaction  of  the “Strike
Price” under the Completion Guaranty, all to be used solely for
the aforesaid purposes and secured (e.g., letter of credit, escrow,
pre-funded, etc.) to the satisfaction of Lender.

g. Other Conditions. Such other conditions precedent as are
customary for transactions of this nature.
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Termination: In the event that the Conditions Precedent are not completed to 
Lender’s satisfaction on or before November 15, 2018 Lender shall 
have no obligation to Borrower hereunder and this Term Sheet will be 
automatically terminated and of no force or effect. In the event that 
Lender elects in its sole discretion to advance any amount of the Loan 
to Borrower prior to the satisfaction of the Conditions Precedent, then 
such amounts will accrue interest in accordance with this Term Sheet 
and become immediately due and payable to Lender if this Term Sheet 
is terminated prior to the satisfaction of the Conditions Precedent. 

Post-Production and 
Underages: 

Post-Production: The benefit of any post-production deals which may 
include in-kind or equity investments shall reduce the final negative 
cost of the Picture. 

Underbudget Savings: Any savings from the Approved Budget shall 
be paid to Lender in proportion to its Loan financing provided in 
respect of the Picture. 

Additional Standard 
Terms 

The Loan Agreement shall include such terms as are standard in 
connection with senior lender agreements in the film industry, 
including but not limited to: standard affirmative covenants such as 
ongoing financial reporting obligations of Borrower, audit rights for 
Lender and notice of material changes, standard negative covenants, 
indemnification of Lender and remedies for events of default by 
Borrower. 

Confidentiality: The parties shall maintain at all times as confidential information the 
terms of this Term Sheet and the content of any negotiations between 
them, except that both parties may inform their respective advisors, 
regulatory authorities, counsel, lenders, or other equity holders, 
financiers and employees with a need to know as each party deems 
necessary (provided that all such persons are made aware of and agree 
to abide by the confidentiality hereof). 

Governing Law: This Term Sheet will be governed by the laws of the State of New York 
and the laws of the United States applicable therein.  
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Other: All terms of this Term Sheet shall be legally binding agreements of 
the parties hereto. 

Counterparts: This Term Sheet may be executed in one or more counterparts and via 
electronic transmission, each of which shall constitute an original 
hereof and which together shall constitute one agreement. 

Creative Wealth Media Finance Corp 

By: 
Name: Jason Cloth  
Title:   Managing Partner 

Hudson Private LP 

By:

Name: Christopher J. Conover 
Title:   General  Partner  
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Schedule “A” 
 

Picture Specifications  

The Picture shall be directed by Jay Roach (“Director”), shall be produced as a live action theatrical motion 
picture production by Lucite Desk LLC (a Delaware company) (“Producer”), shall have a running time of 
not less than 90 minutes  nor more than 120 minutes (inclusive of main and end titles), shall qualify for a 
MPAA rating not more restrictive than “R” shall be based on and substantially conform to the approved 
screenplay written by Christopher Randolph (the “Approved Screenplay”), subject to minor changes 
occasioned by the contingencies of production which do not materially alter characters or narrative, and 
shall be produced in accordance with the approved production budget (the “Approved Budget”), subject 
to minor variations within budget categories, and the approved production cash-flow schedule (“the 
“Approved Cash Flow”) and the approved production schedule (the “Approved Schedule”), subject to 
deviations from the Approved Cash Flow and the Approved Schedule approved by Producer and Film 
Finances Inc. (“Guarantor”) Producer shall obtain customary errors and omissions and general production 
insurance (“Customary Insurance”). 

 
Approved Budget 

 
 

The Approved Budget shall not exceed USD$38,000,000.00 without Lender’s prior written approval. The 
Approved Budget shall be inclusive of all direct development and production costs, the Guarantor fee and 
required customary contingency and an allowance for all delivery items (including delivery items bonded 
by the Guarantor) (i) required Lions Gate Films, Inc. under its distribution agreement with Producer (the 
“Distribution Agreement”), a producer fee in the amount not to exceed the amount set forth in the 
Approved Budget for Producer (the “Producer Fee”), and the premiums for Customary Insurance. Neither 
Producer (nor any of its affiliates or the principals or employees of any of the foregoing) shall be entitled 
to any other payment out of the Approved Budget (whether denominated a fee or overhead or otherwise). 
Neither Tax Credit Financier nor any of its affiliates or the principals or employees of any of the foregoing 
shall be entitled to any payments (however denominated) out of the Approved Budget. Neither director nor 
any entity furnishing services or assigning rights (nor any of its affiliates or the principals or employees of 
any of the foregoing) shall be entitled to receive any payments (however denominated) out of the Approved 
Budget in excess of the amounts set forth in the Approve Budget. No person or entity shall be entitled to 
receive a producer or executive producer or similar fee out of the Approved Budget (other than the Producer 
Fee) without the Lender’s prior written approval. The Approved Budget shall include all amounts necessary 
to effect delivery in accordance with the Distribution Agreement. 

 
6498175 
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TERM SHEET 
FINANCING FOR MOTION PICTURE PROJECT ENTITLED 

"Fair and Balanced" ("Picture") 

Lender/Financier Under this agreement "Lender" shall be defined as Creative Wealth 
Media Finance Corp. (the "Lender"), which has advanced investment 
proceeds to the Borrower on behalf of all registered "Financiers" to 
finance the picture "Fair and Balanced" (the "Picture"). 

Hudson Private LP (the "Financier") wishes to invest an 
additional US$1,000,000 to Lender, representing an additional 
ownership in the Gross Receipts of the Picture in the amount of 
$1,300,000, and with the previous US$2,000,000 invested by the 
Financier, total ownership in the Gross Receipts of the Picture in 
the amount ofUS$3,900,000. 

Borrower: LUCITE DESK LLC, a Delaware limited liability company with an office 
address at 345 N. Maple Drive, Suite 294, Beverly Hills, California 90210 
(the "Borrower") has obtained financing from Lender in connection 
with the production of the Picture 111 accordance with the 
specifications attached hereto at Schedule "A". 

Copyright Owner: The ownership of the copyright in the applicable Picture (including 
the copyright in the Approved Screenplay ( as defined in Schedule 
"A") and all subsidiary and derivative production rights therein shall 
be owned by LUCITE DESK, LLC. Notwithstanding the preceding 
pursuant to a distribution agreement with Lions Gate Films, Inc. 
("LGF"), all subsequent production rights will be frozen and 
copyright in the picture itself will be shared 50/50 with LGF. 

Completion Film Finances Inc. (the "Completion Guarantor") will be the 
Arrangements: completion guarantor for the Picture, and Lender and Completion 

Guarantor will enter into an industry standard Completion Guaranty 
in a form approved by Lender. 

Loan: Subject to satisfaction of the Picture Specifications set forth in 
Schedule "A" which are capable of being satisfied pnor to 
commencement of principal photography of the Picture and subject to 
satisfaction of all Conditions Precedent (defined herein) and such 
other conditions precedent as set forth in the loan and security 
agreement ("Loan Agreement") between Lender and Borrower in 
respect of the Picture, Lender has advanced a loan in the total amount 
of USD$14,858,978.00, (the "Loan"). The Loan is inclusive of the 
Loan Facilitation Fee and Legal Fees (defined below). 
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Interest: Subject to the rights and recourses of Lender hereinafter, all amounts of 
the Loan disbursed in accordance with this Agreement and which remain 
unpaid from time to time will bear a flat interest amount equal to fifteen 
percent ( 15%) ( the "Interest") on the outstanding balance on the Loan. 

Maturity: The Loan shall have a maturity date that the later of (i) 24 months 
from initial disbursement of the Loan, and (ii) 90 days after the 
Picture is released to the public (the "Loan Maturity Date"). 

Loan Facilitation Fee Lender will charge to Borrower and Borrower shall pay, upon the 
initial disbursement of the Loan, a loan facilitation fee eqnal to five 
percent (5.0%) of the net amount funded to Borrower hereunder (the "Loan 
Fee") The Loan Fee was earned in full by Lender upon the Initial 
Disbursement (as hereafter defined) under the Loan. The Loan Fee was paid 
to Lender by deducting 100% of the Loan Fee then due from the Initial 
Disbursement paid to Borrower hereunder. 

Escrow, Availability and 
If agreed by the parties pursuant to the Loan Agreement and subject Closing: 
to execution of an escrow agreement between Lender, Completion 
Guarantor and Borrower, the Loan shall be advanced into a segregated 
escrow account ("Escrow Account") held by the Completion 
Guarantor pursnant to an escrow agreement between Lender, 
Borrower and Completion Guarantor ("Escrow Agreement") upon 
execution of the Financing Documents (defined below) and not 
released to the Borrower until satisfaction of all the Conditions 
Precedent hereunder and as set forth in the Escrow Agreement. 
Advances payable by Lender in respect of the Loan shall be made 
based on a cash flow schedule pre-approved in writing by Lender, 
Completion Guarantor and Borrower. 

~~-

Budget: The final locked budgets for the Picture shall not exceed 
USD$38,000,000.00 without Lender's prior written approval. The 
budget of the Picture, once approved by Lender, Completion 
Guarantor and Borrower will be the "Approved Budget". 

Deferred Fees: The Lender acknowledges that there are no deferrals of producer or 
overhead fees contemplated at this time. If however, such deferrals are 
·equired by Completion Guarantor or any other financier of the 
Picture, Lender shall have the benefit of, and be party to, such deferral 
agreement( s ). 

Use of Proceeds: Proceeds of the Loan, less the Loan Facilitation Fee, shall be used 
exclusively to finance the pre-production, production, post-
production, and delivery of the Picture. 
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Security: 

Priority: 

Agents/Distribution: 

' - _) -

The obligations of Borrower to Lender with respect to the Loan 
described herein shall be secured in first priority position, by all of 
Borrower's assets, including, without limitation, Borrower's right, title 
and interest in or relating to the Picture, and all of Borrower's (and any 
affiliates') right, title and interest in any of the revenue arising out of or 
relating to the Picture, including, without limitation, the completion 
guaranty and insurance policy issued in connection with the Picture and 
all tax and other incentives and so-called "soft monies" in connection 
with the Picture, all as set forth in greater detail in the security 
documentation being entered into contemporaneously herewith, which 
security documentation will include a copyright mortgage and general 
security agreement (the "Collateral"). In addition to the related 
security documentation to be entered into contemporaneously herewith, 
Lender shall be entitled to file one or more financing statements in all 
applicable jurisdictions in order to perfect its security interest in the 
Collateral. 

Lender will be entitled to recoup the Loan, plus interest and charges in 
shared first position from all adjusted gross receipts (i.e. after 
distribution fees, expenses, CAM Fees, residuals and sales agent fees) 
derived from exploitation of the Picture and ancillary rights worldwide. 

a) domestic and foreign sales 
b) maximum sales commissions; 
c) maximum in marketing/sales expenses; 
d) domestic and foreign sales and distribution agreements. 
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Approvals: 

Collection Account: 

Equity: 

- 4 -

Lender will have customary approval rights, which shall be outlined in 
the Loan Agreement and shall include, without limitation, approvals 
over the: 

I. Approved Screenplay 

2. Finance Structure 

3. Budget 

4. CashF!ow 

5. Production and Post-Production Schedules 

6. Canadian Distribution deal 

7. International Sales Company 

8. Domestic Sales Company 

9. Key Cast and Crew 

I 0. Cast/Composer deferment agreements. 
All contingent compensation payable to director, lead cast, other cast, 
writers, producers, executive producers and all other"talent" (including 
deferments, bonuses and participations). 

All revenues derived from exploitation of the Picture will be paid into 
a collection account administered by a collection account manager 
approved in writing by Lender (Freeway CAM B.V. is hereby pre­
approved). Lender shall be a named party to the Collection Account 
Management Agreement (the "CAMA") and all amounts payable to 
Lender hereunder will be payable to Lender in accordance the terms 
and instructions of the CAMA in a form to be approved in writing by 
Lender. 

In further consideration of Lender's agreement to advance the Loan in 
accordance with the terms hereof, Lender shall receive an amount equal 
to 20% of 100% of the Picture's "Net Profits", the definition of which 
shall be defined and approved by Lender in writing in the CAMA for 
the applicable Picture (such definition shall be no less favourable to 
Lender than the definition accorded to any other participant in the 
Picture's "Net Profits"). 

123HAR - 132



Financing Documents: 

Credits: 

Premieres/Festivals: 

- 5 -
The following docwnents, and all others required by Lender at its 
discretion, shall constitute the "Financing Documents" required as 
conditions precedent to be satisfied ( as determined by Lender in its sole 
discretion) prior to any advances under the Loan, it being agreed that 
the Loan shall be funded upon satisfaction of the Conditions Precedents 
specifically defined in the Loan Agreement: 

I. Loan Agreement 
2. Completion Guaranty Agreement 
3. Promissory Note 
4. Borrowing Certificate 
5. Power of Attorney 
6. Escrow Agreement (if necessary) 
7. Interparty Agreement 
8. Copyright Mortgage 
9. General Security Agreement 
10. CAMA 
11. PPSA and UCC Financing Statements andauthorizations 
12. Subordination Agreements from any parties who have recorded 

liens concerning the Collateral and any applicable guilds. 
13. Lab Pledgeholder Agreements 

All other docwnents referred to in the Loan Agreement and any other 
docwnents as required by Lender. 

Provided Lender is not in breach of its obligations to Borrower under 
the Loan Agreement, Lender shall be accorded, one company credit in 
the form of "in association with" and three (3) executive producer 
credits for Lender's designees which credits: (a) shall appear on screen 
and in the main titles of the Picture, wherever the main titles appear, in 
an average size of type no less favorable than the average size of type 
used to accord any other "Producer" or "Executive Producer" credit on 
the Picture; (b) shall be included in the billing block for the Picture, 
wherever the billing block appears including in all "paid ads" issued in 
connection with the Picture (except for congratulatory, nomination and 
award ads in which the only individual named is the recipient of the 
congratulations, nomination or award); ( c) shall be included in paid 
advertisements for the Picture, ancillary products (including packaging 
for DVDs, soundtracks, etc.) and one-sheets, subject to customary 
distributor exclusions; and ( d) the font size and duration and all other 
aspects of the foregoing credits shall be no less favorable than those 
provided to any other "Producer" or "Executive Producer" on the 
Picture. 

Borrower shall procure Lender six (6) complementary invitations to all 
premieres of the Picture in Canada and the United States of America (at 
uender's discretion) and all major film festival screenings of the Picture. 
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Covenants and 
Representations and 
Warranties: 

- 6 -

a There is no action, suit or proceeding (actual or threatened) at law 
or in equity or by or before any governmental instrumentality or 
other agency concerning the Picture, or any investigation of the 
affairs concerning the Picture or the Collateral in any respect. 

b. Borrower owns ( or will own upon the existence of each of the 
following) all right, title and interest, in and to the Collateral 
including all right, title and interest necessary to make, distribute, 
exhibit and otherwise exploit the Picture throughout the universe. 

c. No material or matter used in or in connection with the Picture will 
infringe any copyrights, statutory or common law, or violate the 
rights of any third party. 

d The Picture will be completed and delivered and will be 
technically acceptable to exhibition in first class theatres in the 
U.S. and elsewhere. 

e. Borrower is a duly constituted, registered and organized company 
and is in good standing under the laws governing it, and has the 
right and authority to enter into this Term Sheet and to grant the 
rights provided to Lender set forth herein and in the related 
Financing Documents. 

125HAR - 134



Conditions Precedent 
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The long form Loan Agreement shall outline the complete set of 
conditions precedent ("Conditions Precedent") which shall include, 
but are not limited to: 

a Chain of Title. Chain of title, including proof of payment and a 
legal opinion, copyright registrations, in form and substance 
approved by Lender in its sole discretion, for the screenplay and 
the Picture, which provides that, the copyright and distribution 
rights are held in the name of Borrower. 

b. Financing/ Security Documents. Financing Documents and 
such other security documents as may be reasonably required 
by Lender, being fully executed ( and notarized, if applicable) 
and unconditionally delivered to Lender. 

c. Corporate Documentation. The articles of incorporation, 
shareholder agreements, resolutions and all other organizational 
documentation of Borrower and qualifications of Borrower 
qualified to do business under applicable law, including, 
without limitation, any foreign qualifications to do business as 
may be required and a corporate legal opinion in a form 
satisfactory to Lender. 

d Key Cast and Crew Agreements. All agreements for key cast, 
key crew (including director, director of photography, 
Producers, production designer, composer and editor). 

e. E&O and Production Insurance Policies. Insurance policies 
with endorsements in favour of Lender as an additional insured. 
Borrower represents and confirms that that there are no 
"essential elements". 

f Proof of Financing. Financing agreements between Borrower 
and other financiers, in a form acceptable to Lender evidencing 
that the Approved Budget will be fully financed and that such 
financing will be advanced into t!1e Escrow Account pursuant 
to an Escrow Agreement or advanced directly for production of 
the Picture and spent in accordance with the Approved Budget. 

g Finance Plan. Approved Budget and satisfaction of the "Strike 
Price" under the Completion Guaranty, all to be used solely for 
the aforesaid purposes and secured ( e.g., letter of credit, escrow, 
pre-funded, etc.) to the satisfaction ofLender. 

g Other Conditions. Such other conditions precedent as are 
customary for transactions of this nature. 
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Termination: 1 In the event that the Conditions Precedent are not completed to 
Lender's satisfaction on or before the day of this financing, Lender shall 
have no obligation to Borrower hereunder and this Term Sheet will be 
automatically terminated and of no force or effect. In the event that 
Lender elects in its sole discretion to advance any amount of the Loan 
to Borrower prior to the satisfaction of the Conditions Precedent, then 
such amounts will accrue interest in accordance with this Term Sheet 
and become immediately due and payable to Lender if this Tenn Sheet 
is terminated prior to the satisfaction of the Conditions Precedent. 

Post-Production and Post-Production: The benefit of any post-production deals which may 
Underages: include in-kind or equity investments shall reduce the final negative 

cost of the Picture. 

Underbudget Savings: Any savings from the Approved Budget shall 
be paid to Lender in proportion to its Loan financing provided in 
respect of the Picture. 

Additional Standard The Loan Agreement shall include such terms as are standard in 
Terms connection with semor lender agreements 111 the film industry, 

including but not limited to: standard affinnative covenants such as 
ongoing financial reporting obligations of Borrower, audit rights for 
Lender and notice of material changes, standard negative covenants, 
indemnification of Lender and remedies for events of default by 
Borrower. 

Confidentiality: The parties shall maintain at all times as confidential information the 
terms of this Term Sheet and the content of any negotiations between 
them, except that both parties may inform their respective advisors, 
regulatory authorities, counsel, lenders, or other equity holders, 
financiers and employees with a need to know as each party deems 
necessary (provided that all such persons are made aware of and agree 
to abide by the confidentiality hereof). 

Governing Law: This Term Sheet will be governed by the laws of the State ofNew York 
and the laws of the United States applicable therein. 

--------·---·--
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Other: AJI terms of this Term Sheet shall be legally binding agreements of 
the parties hereto. 

Counterparts: This Term Sheet may be executed in one or more counterparts and via 
electronic transmission, each of which shall constitute an original 

I hereof and which together shall constitute one agreement. 

Creative Wealth Media Finance Corp 

By: ____________ _ 
Name: _____________ ~ 
Title: 

Financier 

By::_/4@~l(,,,_~~~;z::__ 
Name:~b_r:l5.,:b>j~~-5.,c'-----_hc.~~~ 
Title: 

By: ____________ _ 
Name: _____________ ~ 
Title: 

Jason Cloth
Managing Partner
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Schedule "A" 

Picture Specificatious 

The Picture shall be directed by Jay Roach ("Director"), shall be produced as a live action theatrical motion 
picture production by Lucite Desk LLC (a Delaware company) ("Producer"), shall have a rnnning time of 
not less than 90 minutes nor more than 120 minutes (inclusive of main and end titles), shall qualify for a 
MPAA rating not more restrictive than "R" shall be based on and substantially conform to the approved 
screenplay written by Christopher Randolph (the "Approved Screenplay"), subject to minor changes 
occasioned by the contingencies of production which do not materially alter characters or narrative, and 
shall be produced in accordance with the approved production budget (the "Approved Budget"), subject 
to minor variations within budget categories, and the approved production cash-flow schedule ("the 
"Approved Cash Flow") and the approved production schedule (the "Approved Schedule"), subject to 
deviations from the Approved Cash Flow and the Approved Schedule approved by Producer and Film 
Finances Inc. ("Guarantor") Producer shall obtain customary errors and omissions and general production 
insurance ("Customary Insurance"). 

Approved Budget 

The Approved Budget shall not exceed USD$38,000,000.00 without Lender's prior written approval. The 
Approved Budget shall be inclusive of all direct development and production costs, the Guarantor fee and 
required customary contingency and an allowance for all delivery items (including delivery items bonded 
by the Guarantor) (i) required Lions Gate Films, Inc. under its distribution agreement with Producer (the 
"Distribution Agreement"), a producer fee in the amount not to exceed the amount set forth in the 
Approved Budget for Producer (the "Producer Fee"), and the premiums for Customary Insurance. Neither 
Producer (nor any of its affiliates or the principals or employees of any of the foregoing) shall be entitled 
to any other payment out of the Approved Budget (whether denominated a fee or overhead or otherwise). 
Neither Tax Credit Financier nor any of its affiliates or the principals or employees of any of the foregoing 
shall be entitled to any payments (however denominated) out of the Approved Budget. Neither director nor 
any entity furnishing services or assigning rights (nor any of its affiliates or the principals or employees of 
any of the foregoing) shall be entitled to receive any payments (however denominated) out of the Approved 
Budget in excess of the amounts set forth in the Approve Budget. No person or entity shall be entitled to 
receive a producer or executive producer or similar fee out of the Approved Budget ( other than the Producer 
Fee) without the Lender's prior written approval. The Approved Budget shall include all amounts necessary 
to effect delivery in accordance with the Distribution Agreement. 

6498175 

----- ---- --
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THE MOTION PICTURE "BOMBSHELL" 

FINANCING TERM SHEET 

This term sheet (the "Financing Term Sheet") dated as of November 26, 2019 sets to writing the 
agreement by and among Creative Wealth Media Finance Corp., a Canadian corporation 
("Creative"), Hudson Private Corp. {"Investor"), and Jason Cloth ("Cloth"), an individual, with 
regard to the subject matter herein below. The parties may hereinafter be referred to 
individually as a "Party" or collectively as "Parties." 

RECITALS 

WHEREAS Lucite Desk LLC, a Delaware limited liability company ("Borrower") entered into a 
Co-Production and Distribution Agreement with Lions Gate Films Inc. ("Studio"), dated as of 
December 1, 2018 (the "Co-Production and Distribution Agreement"), wherein Borrower and 

Studio agreed to co-finance and distribute that certain third-party produced live-action motion 
picture formerly entitled "Fair and Balanced" and currently entitled "Bombshell" (the 
"Picture"); 

AND WHEREAS, Creative and Borrower entered into a Term Sheet Financing for Motion Picture 
Project Entitled "Fair and Balanced" dated October 23, 2018 ("Master Term Sheet"), and 
attached hereto as Schedule A, to finance the Picture. 

AND WHEREAS, Creative, and Investor entered into a participation agreement (the 
"Participation Agreement") dated the date hereof and attached hereto as Schedule B, in 
connection with the Master Term Sheet, wherein Investor agreed to advance a portion of 
Creative's financing obligations (the "Creative Financing") pursuant to the Co-Production and 
Distribution Agreement and the Master Term Sheet concerning the Picture. 

NOW THEREFORE, this Financing Term Sheet is made by and between the Parties in 
consideration of the mutual undertakings, agreements and acknowledgements contained in 
this Financing Term Sheet and for other good and valuable consideration the sufficiency and 
receipt of which each Party hereto acknowledges. 

Funding $5,000,000 USD ("the Investor Financing") shall be advanced by Investor 
directly to Creative as a loan participation, to partially fund the Creative 
Financing. Investor further acknowledges that Borrower disbursed an 
amount equal to seven and a half percent (7.5%) of the Investor Financing 
(the "Facilitation Fees") to Creative. It should be noted that payment of the 
Facilitation Fees does not reduce any principal or interest payments due to 

Investor. 

Term The Investor Financing shall be repaid on or before the later of (i) one (1) 
year from the date hereof, or (ii) 180 days after the Picture is released to the 
public (the "Repayment Date"). 

Bombshell Financing Term Sheet 1 
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Investor Fixed Investor shall be entitled to a fixed rate of return of 15 per cent (15%) (the 
Return and "Investor Fixed Return"), on the Investor Financing made by Investor under 
Additional this Financing Term Sheet. 
Interest 

Should repayment not come before the Repayment Date, parties agree that 
Investor shall be paid additional interest of 1.5% per month, commencing 
on the first business day of the next month, on the entire outstanding 
balance, until such time as all amounts due are fully repaid. 

Contingent Following repayment to Hudson Private in full of the Investor Fixed Return 
Compensation (interest and principal), Hudson Private shall receive 10% of any further 

proceeds received by Creative. 

Condition The commencement of this Financing Term Sheet and all of Investor's 
Precedents obligations will be contingent on the following: (i) Investor shall receive the 

most recent report from the collection account; (ii) Investor shall. receive 
latest quarterly financial information about the Picture directly from BRON 
Studios; (iii) the satisfaction of diligence by Investor or its delegate and (iv) 
Creative shall provide a letter of instruction to a third party collection agent 

that Investor shall have access to view the collection account and receive all 
disbursements directly from the collection agent. 

Information Investor shall receive: (i) monthly reports from the Studio's collection 
Rights account within 20 calendar days of month-end; (ii) a II reports and 

deliverables pursuant to (A) Section 4. 7 "Reporting" of the Loan and Security 
Agreement (executed between Lucite Desk LLC and Creative Wealth Media 
Finance Corp. on October 17, 2018), and (B) Section 8 ("Reporting Periods") 
and Section 9 ("Audit Rights") of Exhibit GR/DE of the Co-Production and 
Distribution Agreement (executed between Lucite Desk LLC and Lions Gate 
Films Inc. on December 1, 2018) within 5 calendar days of receipt by 
Creative; and (iii) quarterly financial information about the Picture directly 
from BRON Studios within 45 days of the end of the fiscal quarter. 

Disposition of Investor will be entitled to recoup the Investor Financing, the Investor Fixed 
Gross Receipts Return plus any additional interest earned in shared first position from all 

adjusted gross receipts (i.e. after distribution fees, expenses, CAM Fees, 
residuals and sales agent fees) derived from exploitation of the Picture and 
ancillary rights worldwide. 

Representations The Parties represent and warrant that: (a) each has the full right, power 
and Warrants and authority to enter into and perform this Financing Term Sheet; and (b) 

no Party has assigned, hypothecated, encumbered or otherwise transferred 
(or entered into an agreement to do any of the foregoing) any rights 
contemplated hereunder to any other party or person. Investor further 
represents, warrants and agrees that it has the ability to fully perform all of 

Bombshell Financing Term Sheet 2 
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Governing Law 
and Dispute 
Resolution: 

its financial obligations hereunder, and that it shall do so in strict conformity 
with all applicable securities laws, regulations and treaties. 

This Financing Term Sheet shall be governed by the laws of the State of New 

York and the laws of the United States applicable therein. In the event of a 
dispute arising hereunder, the prevailing party shall be entitled to recover 
its reasonable outside attorneys' fees and costs. 

Miscellaneous: It is expressly agreed that this Financing Term Sheet is an agreement 

between separate entities. The Parties each acknowledge that they are 

independent contractors and that solely by entering into this Financing 
Term Sheet no partnership, joint venture, agency or employment 
relationship has or will be created by this Financing Term Sheet. No Party 

hereto shall have the right or authority to create or assume any obligations 
in any other Party's name or on any other Party's behalf, whether express 
or implied, or act or purport to act as any other Party's agent or legally 
empowered representative for any purpose whatsoever, without the other 

Party's prior written consent in each instance. No Party shall be liable to any 
third party in any way for any engagement, obligation, commitment, 
contract, representation, transaction, act or omission to act of the other 
Party(ies). 

This Financing Term Sheet contains the entire understanding of the Parties 
relating to its subject matter and supersedes and replaces all prior 
agreements and understandings, written or oral. No change or modification 
of this Financing Term Sheet will be binding upon any Party unless it is made 
by a written instrument signed by all Parties. A waiver by any Party of any 
provision of this Financing Term Sheet in any instance shall not be deemed 

to waive such provision for the future. This Financing Term Sheet may be 
executed electronically and in counterparts, all of which together shall 
constitute a single Term Sheet. Signatures obtained via electronically 
transmitting a copy of this Financing Term Sheet with an attached portable 
document file ("PDF") or electronically executed and thereafter sent by PDF 
shall be valid and enforceable as if signed by the that Party in person. 

[Signature page to follow] 

Bombshell Financing Term Sheet 3 
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[Signature page to Bombshell Financing Term Sheet] 

IN WITNESS WHEREOF, the Parties hereto have executed this Financing Term Sheet as of 
the date set forth above by their duly authorized representatives with full rights, power and 
authority to enter into and perform this Financing Term Sheet. 

CREATIVE WEALTH MEDIA FINANCE CORP 

By: 
=~~ ~ ~-

Name: Jason Cloth 
Its: Director 

HUDSON PRIV~_.2~ , . 

By: .~«~ 
Name: Christopher J. Conover 
Its: Chief Executive Officer 

JASON CLOTH 

By: ~•---==-~ --~_-/ - -

Bombshell Financing Term Sheet 4 
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TERM SHEET 
FINANCING FOR MOTION PICTURE PROJECT ENTITLED 

"Fair and Balanced" ("Picture") 

Lender: Creative Wealth Media Finance Corp. (the "Lender") 

Borrower: LUCITE DESK LLC. a Delaware limited liability company with an office 
address at 345 N. Maple Drive, Suite 294, Beverly Hills, California 902 l 0 
(the "Borrower") wishes to obtain financing from Lender in connection 
with the production of the Picture entitled "Fair and Balanced" m 
accordance with the specifications attached hereto at Schedule "A". 

Copyright Owner: The ownership of the copyright in the applicable Picture (including the 
copyright in the Approved Screenplay (as defined in Schedule "A") and 
all subsidiary and derivative production rights therein shall be owned 
by LUCITE DESK, LLC. Notwithstanding the preceding pursuant to a 
distribution agreement with Lions Gate Films, Inc. ("LGF"), all 
subsequent production rights will be frozen and copyright in the picture 
itself will be shared 50/50 with LGF. 

Completion Film Finances Inc. (the "Completion Guarantor") will be the 
Arrangements: completion guarantor for the Picture and Lender and Completion 

Guarantor will enter into an industry standard Completion Guaranty in 
a form approved by Lender. 

Loan: Subject to satisfaction of the Picture Specifications set forth in Schedule 
"A" which are capable of being satisfied prior to commencement of 
principal photography of the Picture and subject to satisfaction of all 
Conditions Precedent ( defined herein) and such other conditions 
precedent as set forth in the loan and security agreement ("Loan 
Agreement") between Lender and Borrower in respect of the Picture, 
Lender will advance a loan in the total amount of USD$14,858,978.00, 
(the "Loan"). The Loan is inclusive of the Loan Facilitation Fee and 
Legal Fees (defined below). 

Interest: Subject to the rights and recourses of Lender hereinafter, all amounts of the 
Loan disbursed in accordance with this Agreement and which remain 
unpaid from time to time will bear a flat interest amount equal to fifteen 
percent (15%) (the "Interest") on the outstanding balance on the Loan. 

Maturity: The Loan shall have a maturity date that is 24 months from initial 
disbursement of the Loan (the "Loan Maturity Date"). 
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Loan Facilitation Fee Lender will charge to Borrower and Borrower shall pay, upon the initial 
disbursement of the Loan, a loan facilitation fee equal to seven and a 
half percent (7.5%) of the net amount funded to Borrower hereunder (the 
"Loan Fee") The Loan Fee shall be earned in full by Lender upon the Initial 
Disbursement (as hereafter defined) under the Loan. The Loan Fee shall be 
paid to Lender by deducting 100% of the Loan Fee then due from the Initial 
Disbursement payable to Borrower hereunder. 

Escrow, Availability 
If agreed by the parties pursuant to the Loan Agreement and subject to and Closing: 
execution of an escrow agreement between Lender, Completion 
Guarantor and Borrower.. the Loan shall be advanced into a segregated 
escrow account ("Escrow Account") held by the Completion 
Guarantor pursuant to an escrow agreement between Lender, Borrower 
and Completion Guarantor ("Escrow Agreement") upon execution of 
the Financing Documents (defined below) and not released to the 
Borrower until satisfaction of all the Conditions Precedent hereunder 
and as set forth in the Escrow Agreement. Advances payable by Lender 
in respect of the Loan shall be made based on a cash flow schedule pre-
approved in writing by Lender, Completion Guarantor and Borrower. 

Any approved pre-production financing advanced by Lender, if any, 

Budget: The final locked budgets for the Picture shall not exceed 
USDS38,000,000.00 without Lender's prior written approval. The 
budget of the Picture, once approved by Lender, Completion Guarantor 
and Borrower will be the "Approved Budget". 

Deferred Fees: The Lender acknowledges that there are no deferrals of producer or 
overhead fees contemplated at this time. If however, such deferrals are 
required by Completion Guarantor or any other financier of the Picture, 
._,ender shall have the benefit ot; and be party to, such deferral 
tlgreement( s). 

Use of Proceeds: Proceeds of the Loan, less the Loan Facilitation Fee, shall be used 
exclusively to finance the pre-production, production, post- production, 
and delivery of the Picture. 
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Security: 

Priority: 

Sales 

Agents/Distribution: 

- 3 -

The obligations of Borrower to Lender with respect to the Loan 
described herein shall be secured in first priority position, by all of 
Borrower's assets, including, without limitation, Borrower's right, title 
and interest in or relating to the Picture, and ail of Borrower's (and any 
affiliates') right, title and interest in any of the revenue arising out ofor 
relating to the Picture, including, without limitation, the completion 
guaranty and insurance policy issued in connection with the Picture and 
all tax and other incentives and so-called "soft monies" in connection 
with the Picture, all as set forth in greater detail in the security 
documentation being entered into contemporaneously herewith, which 
security documentation will include a copyright mortgage and general 
security agreement (the "Collateral"). In addition to the related 
security documentation to be entered into contemporaneously herewith, 
Lender shall be entitled to file one or more financing statements in all 
applicable jurisdictions in order to perfect its security interest in the 
Collateral. 

Lender will be entitled to recoup the Loan, plus interest and charges in 
shared first position from all adjusted gross receipts (i.e. after 
distribution fees, expenses, CAM Fees, residuals and sales agent fees) 
derived from exploitation of the Picture and ancillary rights worldwide. 

Lender will be entitled to pre-approve in writing. 

a) domestic and foreign sales agents; 
b) maximum sales agent commissions; 
c) maximum in marketing/sales expenses; 
d) domestic and foreign sales and distribution agreements. 
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Approvals: 

Collection Account: 

Equity: 

- 4 -

Lender will have customary approval rights, which shall be outlined in 
the Loan Agreement and shall include, without limitation, approvals 
over the: 

I. Approved Screenplay 

2. Finance Structure 

3. Budget 

4. CashFlow 

5. Production and Post-Production Schedules 

6. Canadian Distribution deal 

7. [nternational Sales Company 

8. Domestic Sales Company 

9. Key Cast and Crew 

I 0. Cast/Composer defennentagreements. 
All contingent compensation payable to director, lead cast, other cast, 
writers, producers, executive producers and all other"talent" (including 
deferments, bonuses and participations). 

All revenues derived from exploitation of the Picture will be paid into 
a collection account administered by a collection account manager 
approved in writing by Lender (Freeway CAM B.V. is hereby pre­
approved). Lender shall be a named party to the Collection Account 
Management Agreement (the ''CAMA") and all amounts payable to 
Lender hereunder will be payable to Lender in accordance the terms 
and instructions of the CAMA in a form to be approved in writing by 
Lender. 

In further consideration of Lender's agreement to advance the Loan in 
accordance with the terms hereof, Lender shall receive an amount equal 
to 19.39% of I 00% of the Picture's "Net Profits", the definition of 
which shall be defined and approved by Lender in writing in the CAMA 
for the applicable Picture (such definition shall be no less favourable to 
Lender than the definition accorded to any other participant in the 
Picture's "Net Profits"). 
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The following documents, and all others required by Lender at its 
discretion, shall constitute the "Financing Documents" required as 
conditions precedent to be satisfied (as determined by Lender in its sole 
discretion) prior to any advances under the Loan, it being agreed that 
the Loan shall be funded upon satisfaction of the Conditions Precedents 
specifically defined in the Loan Agreement: 

I. Loan Agreement 

2. Completion Guaranty Agreement 
3. Promissory Note 
4. Borrowing Certificate 
5. Power of Attorney 
6. Escrow Agreement (if necessary) 

7. lnterparty Agreement 
8. Copyright Mortgage 

9. General Security Agreement 

10. CAMA 
I J. PPSA and UCC Financing Statements and authorizations 

12. Subordination Agreements from any parties who have recorded 
liens concerning the Collateral and any applicable guilds. 

13. Lab Pledgeholder Agreements 

All other documents referred to in the Loan Agreement and any other 
documents as required by Lender. 

Provided Lender is not in breach of its obligations to Borrower under 
the Loan Agreement, Lender shall be accorded, one company credit in 
the form of "in association with" and three (3) executive producer 
credits for Lender's designees which credits: (a) shall appear on screen 
and in the main titles of the Picture, wherever the main titles appear, in 
an average size of type no Jess favorable than the average size of type 
used to accord any other "Producer" or "Executive Producer" credit on 
the Picture; (b) shall be included in the billing block for the Picture, 
wherever the billing block appears including in all "paid ads" issued in 
connection with the Picture ( except for congratulatory, nomination and 
award ads in which the only individual named is the recipient of the 
congratulations, nomination or award); ( c) shall be included in paid 
advertisements for the Picture, ancillary products (including packaging 
for DVDs, soundtracks, etc.) and one-sheets, subject to customary 
distributor exclusions; and (d) the font size and duration and all other 
aspects of the foregoing credits shall be no less favorable than those 
provided to any other "Producer" or "Executive Producer" on the 
Picture. 

Borrower shall procure Lender six (6) complementary invitations to all 
premieres of the Picture in Canada and the United States of America (at 
Lender's discretion) and all major film festival screenings of the Picture. 
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a There is no action, suit or proceeding (actual or threatened) at law 
or in equity or by or before any governmental instrumentality or 
other agency concerning the Picture, or any investigation of the 
affairs concerning the Picture or the Collateral in any respect. 

b. Borrower owns (or will own upon the existence of each of the 
following) all right, title and interest, in and to the Collateral 
including all right, title and interest necessary to make, distribute, 
exhibit and otherwise exploit the Picture throughout the universe. 

c. No material or matter used in or in connection with the Picture will 
infringe any copyrights, statutory or common law, or violate the 
rights of any third party. 

d The Picture will be completed and delivered and will be 
technically acceptable to exhibition in first class theatres in the 
U.S. and elsewhere. 

e. Borrower is a duly constituted, registered and organized company 
and is in good standing under the laws governing it, and has the 
right and authority to enter into this Term Sheet and to grant the 
rights provided to Lender set forth herein and in the related 
Financing Documents. 
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The long fonn Loan Agreement shall outline the complete set of 

conditions precedent ("Conditions Precedent") which shall 
include, but are not limited to: 

a Chain of Title. Chain of title, including proof of payment and a 
legal opinion, copyright registrations, in form and substance 
approved by Lender in its sole discretion, for the screenplay and 
the Picture, which provides that, the copyright and distribution 
rights are held in the name of Borrower. 

h Financing/ Security Documents. Financing Documents and 
such other security documents as may be reasonably required 
by Lender, being fully executed (and notarized, if applicable) 
and unconditionally delivered to Lender. 

c. Corporate Documentation. The articles of incorporation, 
shareholder agreements, resolutions and all other organizational 
documentation of Borrower and qualifications of Borrower 
qualified to do business under applicable law, including, 
without limitation, any foreign qualifications to do business as 
may be required and a corporate legal opinion in a form 
satisfactory to Lender. 

d Key Cast and Crew Agreements. All agreements for key cast, 
key crew (including director, director of photography, 
Producers, production designer, composer and editor). 

e. E&O and Production Insurance Policies. Insurance policies 
with endorsements in favour of Lender as an additional insured. 
Borrower represents and confirms that that there are no 
"essential elements". 

£ Proof of Financing. Financing agreements between Borrower 
and other financiers, in a form acceptable to Lender evidencing 
that the Approved Budget will be fully financed and that such 
financing will be advanced into the Escrow Account pursuant 
to an Escrow Agreement or advanced directly for production of 
the Picture and spent in accordance with the Approved Budget. 

g. Finance Plan. Approved Budget and satisfaction of the "Strike 
Price" under the Completion Guaranty, all to be used solely for 
the aforesaid purposes and secured ( e.g., letter of credit, escrow, 
pre-funded, etc.) to the satisfaction ofLender. 

g. Other Conditions. Such other conditions precedent as are 
customary for transactions of this nature. 
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Termination: In the event that the Conditions Precedent are not completed to 
Lender's satisfaction on or before November 15, 2018 Lender shall 
have no obligation to Borrower hereunder and this Term Sheet will be 
automatically terminated and of no force or effect. In the event that 
Lender elects in its sole discretion to advance any amount of the Loan 
to Borrower prior to the satisfaction of the Conditions Precedent, then 
such amounts will accrue interest in accordance with this Term Sheet 
and become immediately due and payable to Lender if this Term Sheet 
is terminated prior to the satisfaction of the Conditions Precedent. 

Post-Production and Post-Production: The benefit of any post-production deals which may 
Underages: include in-kind or equity investments shall reduce the final negative 

cost of the Picture. 

Underbudget Savings: Any savings from the Approved Budget shall 
be paid to Lender in proportion to its Loan financing provided in 
respect of the Picture. 

Additional Standard The Loan Agreement shall include such terms as are standard in 
Terms connection with senior lender agreements 111 the film industry, 

including but not limited to: standard affomative covenants such as 
ongoing financial reporting obligations of Borrower, audit rights for 
Lender and notice of material changes, standard negative covenants, 
indemnification of Lender and remedies for events of default by 
Borrower. 

Confidentiality: The parties shall maintain at all times as confidential information the 
terms of this Term Sheet and the content of any negotiations between 
them. except that both parties may inform their respective advisors, 
regulatory authorities, counsel, lenders, or other equity holders, 
financiers and employees with a need to know as each party deems 
necessary (provided that all such persons are made aware of and agree 
to abide by the confidentiality hereof). 

Governing Law: This Term Sheet will be governed by the laws of the State of New York 
and the laws of the United States applicable therein. 
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Other: All terms of this Term Sheet shall be legally binding agreements of 
the parties hereto. 

Counterparts: This Term Sheet may be executed in one or more counterparts and via 
electronic transmission, each of which shall constitute an original 
hereof and which together shall constitute one agreement. 

Creative Wealth Media Finance Corp 

By:_---f~+-'~'---=----'~----=--· -----
Name: Jason cloth ----------------
Title: Authorized Signatory 

Lucite Desk, LLC 
DocuSigned by: 

By: _____ -+--cc=~cc-ccc------
Name: Aaron Gilbe sEosB9sc84□A4EB 

Title: Authorized Signatory 
DocuSigned by: 

ft_\ 
By: r' ,a,-
N St Th 

ESc'7CC77368'51 ame:. even I amt 

Title: Authorized Signatory 
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**** SCHEDULE "B" 

PAYMENT INFORMATION 

The Participation ~Adva11Ce may be included w--ith the executed Participation 1\greemcnt by certified cheque or 
bank draft payable to CREATIVE \'\1EALTH MEOLA FIN1\:'JCE CORP., 151 Bloor Street West, Suite 700, 
Toronto, Ontario j\fSS 1S4 or wired in immediately available funds to Creative \\7calth lvfedia Pinance Corp. 
as follo\vs: 

US FUNDS: 

Bank: TD Canada Trust 

Address: 2453 Yonge St., Toronto, Ontario, M4P 2116 

Transit#: 00572 

Bank#: 004 S\'\7If<T TDOMCATITOR 

Account Name: Creative \"X7calth i\Jedia 1-<'inance Corp. 

Account#: 7301467 

Office Address: 151 Bloor Street \Vest Suite 700, Toronto, Ontario i\ISS 1S4 

Tel: 416-410-6423 

Bombshell Participation Agreement 
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CREATIVE WEALTH MEDIA FINANCE CORP. 
PARTICIPATION AGREEMENT 

AGREEMENT made tlus 26th day of November 2019, by and between CREATIVE WEALTH MEDIA 
FINANCE CORP., a Canadian corporation, provincially registered in the Province of Ontario with its office 
at 151 Bloor Street \Xlest, Suite 700, Toronto , Ontario TvfSS 1S4 (hereinafter referred to as "Lender") and 
Hudson Private Corp a New York corporation 1.vith its offices at 15 East Central Avenue, Pearl River, NY 
10965 (hereinafter referred to as "Financier"). 

WHEREAS: 

A. I,cnder has entered into a term sheet agreement (hereinafter referred to as the "Master Term Sheet") 
\vith J ,ucite Desk J .LC, a Delaware limited liability company (hereinafter referred to as the "Borrower") 
in respect of a motion picture production entitled "Bombshell" (formerly knO\vn as "Fair and 
Balanced") Q1ereinafter referred to as the "Picture"), a true copy of said :Master Term Sheet having 
been delivered to fiinancier, and Financier having independently revie\ved and approved same; 

B. Pursuant to the terms of the !\.faster Term Sheet (together \Vith any amendments, supplements, 
extensions and renewals thereof, and any related agreements, security agree1nents, documents and 
instruments, hereinafter collectively referred to as the "Financing Agreements"), Lender has entered 
into certain financing arrangements and has extended a loan of US$15,393,011 to the Borrower 
01ereinafter referred to as the "Loan"), upon the collateral as defined in Sections 5.1 and 5.2 of the 
Loan and Security Agreement between Borrower and T,,ender, dated October 17, 2018 and amended 
on January 23, 2019, including the present and future accounts of the Borrower (the «Collateral"); 
and 

C. Pursuant and subject to the term sheet agreement, entered into between the Fi11ancier and Lender 
dated as of November 26, 2019 (hereinafter referred to as the "Financing Term Sheet") attached 
hereto and incorporated into this Agreement by ,vay of Schedule "A", Fina11eicr wishes to acquire from 
the Lender, upon the terms and conditions hereinafter set forth, an undivided fractional interest in the 
Loan, and to the extent necessary to repay the Participation (as hereinafter defined), an undivided 
fractional interest in the Collateral. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and promises herein 
contained, and for other good and valuable consideration (the receipt and sufficiency of which arc hereby 
acknowledged by each of the parties), the parties hereto agree as follows: 

I . r .ender hereby sells to the Financier and the Financier hereby agrees to purchase from the Lender an 
undivided fractional interest in the aforementioned Loan (the "Participation"). The Participation will 
be pro rat:a based on the amount offered by Financier 01ereii1after referred to as the "Participation 
Advance") as a percentage of the total amount offered by the Lender to the Borro\ver under the J ,oan. 

The relationship bct\veen Lender and Financier is and shall be that of a seller and purchaser of an 
undivided fractional interest (i.e., an outright sale and assignment by Lender to Financier of an interest 
in the Loan, together \vith the Collateral therefor), not a debtor-creditor relationship. Accordingly, 
Lender has not guaranteed repayment to Financier of, nor agreed to repurchase from Financier, any 
portion of the Participation at any time. 
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2. Financier agrees that Lender will retain in Lender's name, but to the extent of the Participation, on 
behalf of Financier, all of the obligations of the Borrower to Lender arising out of the Pinancing 
Agreements, and Lender will, in its name, collect and receive payments with respect to the Loan and 
of any amounts paid or recovered from (a) the Borrower pursuant to the Financing Agreements, (b) 
any guarantor or other entity liable in respect of the obligations of the Borrower under the Pinancing 
Agreements, or othenvise, and (c) the recovery or realization on any Collateral or other property, rights 
and claims in favour of Lender or which may be received by or may come into the possession of 
Lender; provided that any such amounts arc applicable to the payment or discharge of any of the 
obligations of the Borrower pursuant to the Financing Agreements or othen.vise (all of the foregoing 
being hereirn:1fter called "Collections"). 

3. Financier shall participate in the Collections and be repaid principal and interest and share in ".Adjusted 
Gross Revenues" derived from exploitation of the Picture, on and sub_ject to the terms provided in 
Schedule "A" to the exter;it of its Participation. 

To the extent of the Participation, Lender is and shall be a trustee and agent for Pinancier in 
administering and servicing the Pinancing .Agreements and all rights, remedies and benefits thereunder, 
including making the Loan, the perfection of security interests and other liens in the Collateral, 
receiving Collections, execution of agreements in connection therewith and the exercise of all other 
rights and remedies of a lender and secured party with respect thereto. 

Lender shall have the obligation to account to Pinancicr for Pinancicr's share of the Collections. All 
Collections and/or payments due to Financier with respect to Financier's interest in the Loan, shall be 
paid to Pinancier directly by collection agent. Any other funds due to the Financier including proceeds 
of Collateral and claims '-Vith respect thereto, which are received by Lender shall be held in trnst for 
Financier and deposited by Lender in one or more of its bank accounts and applied as provided herein. 

4. Lender's books and records showing the account between Lender and the Borrower and statements 
of accoU11t rendered to Financier shall be considered accurate unless objected to by Financier \.Vithin 
sixty (60) days from any such date of such books, records and statements in question. 

Lender agrees to pay and otherwise accow1t to Financier on or about fifteen (15) calendar days after 
Lender's actual receipt of amounts due and payable to Lender pursuant to the Financing Agreements, 
amounts due and payable to Financier, pursuant to the Pinancing Term Sheet ii1 respect of the 
Participation, as such amounts arc earned and paid by the Borrower to Lender, pursuant to the terms 
of the Financing Agreements. 

5. Financier represents and warrants as follows to the Lender at the date of this J\greement and at the 
date the Financier provides the amounl of the Participation Advance to Lender by way of certified 
cheque, bank draft or wire transfer or such other method of payment acceptable to Lender, or such 
other date and ti.me as may be determined by Lender (hereinafter referred to as the "Closing Date") 
and ackno-wledges and confirms that the Lender is relying on such representations and warranties in 
connection with this .. Agreement: 

Financier is entitled to receive all payments hereunder without Lender being required to deduct or 
\v:ithhold any amount therefrom on account of duties, taxes, levies, imports, fees, interest or penalties 
(each a "Tax" and collectively "Taxes"). If any deduction or witl1hold:ing for Taxes is required by law 

Bo1nbshell Participation Agreement 
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o.r the administrative practice of any taxation authority, Canadian or othcnvise, Lender shall be entitled 
to make such deduction or withholding from any payment hereunder and to pay the frill amount so 
deducted or withheld to the relevant taxation authority in accordance with applicable law. Financier 
shall notify Lender immediately if any Taxes are required to be deducted or withheld upon any payment 
to Financier hereunder and shall provide any certificates, Tax forms or other information reasonably 
requested by Lender in connection with the reporting or payment of any Taxes relating to this 
Agreement. Pinancier shall indemnify Lender on demand on an after-Tax basis for all losses, claims, 
liabilities, Taxes or expenses incurred by Lender as result of (i) any failure by the Financier to comply 
with any Ta.-x reporting or payment requirements relating to this Agreement; (ii) any inaccuracy of the 
foregoing representation and warranty and (iii) any payment by Lender to I-iinancier hereunder with 
the required deduction or withholding for Taxes. 

(b) The Participation has not been made through, or as a result of, and is not being accompanied by, (i) a 
general solicitation, (ii) any advertisement including articles, notices or other communications 
published in any newspaper, magazine or similar media or broadcast over radio or television, o.r (iii) 
any seminar or meeting whose attendees have been invited by general solicitation or general advertising. 

(c) None of the amounts that the Financier is coffilnitting to pay to the Lender are to the knowledge of 
the Financier, proceeds obtained or derived, di.reedy or indirectly, as a result of illegal activities. 

( d) If the Financier is an individual, he or she is of legal age and is legally competent to execute, deliver 
and perform his or her obligations under this Agreement. If the Financier is not an individual, (i) it 
has the legal capacity and competence to execute, deliver and perform its obligations under this 
Agreement; and (ii) the execution and delivery of and performance by the Financier of this 1\grecment 
have been authoriL:ed by all necessary corporate or other action on the pa.rt of the Financier; 

( e) If the Pi11ancier is committing on its own behalf, this Agreement has been duly executed and delivered 
by the Financier, and constitutes a legal, valid and binding agreement of the Financier enforceable 
against him, her or it in accordance \Vith its terms; 

(t) The execution and delivery of and performance by the Financier of this Agreement does not and will 
not (or '\Vould not '\Vith the giving of notice, the lapse of time or the happening of any other event of 
condition) result in a breach or violation of or a conflict '\vith, or allow any other person to exercise 
any rights under any of the terms or provisions of the Financier's cons taring documents or by-laws, if 
applicable, or any other contract, agreement, instrument, undertaking or covenant to \vhich the 
Financier is a party or by which it is bound; 

6. Financier hereby agrees the provisions related to the recuperation of and/ or amount entitled to in the 
Financing Term Sheet, collectively, represent all material aspects and/ or rights associated with the 
Loan. As such, Lender agrees and shall not, without prior \vritten consent in each instance, amend, 
alter, modify, waive or release any material right, aspect of, or relating to provisions listed in the 
Financing Term Sheet. Furthermore, Financier confirms and acknowledges that the Lender is relying 
on the Financing Term Sheet in connection with the execution of this .Agreement. 

7. Financier shall pay all stamp duty, documentation, registration, transfer or other like Taxes, if any, 
which may now or hereafter be imposed in connection with this Agreement or the purchase of the 
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Participation and shall indemnify Lender on demand on an after-Tax basis against any liability resulting 
from any delay or failure by Financier to pay such Taxes. Financier's obligations under this Section 
shall survive the termination of this 1\grecn1ent. 

8. Pinancier hereby agrees that Lender shall have the right to carry out the provisions of the Financing 
Agreements with the Borrower, and to exercise all rights and privileges accruing to it by reason of the 
provisions thereof, and to enforce its rights thereunder for the joint benefit of Lender and Pinancier, 
according to its discretion and the exercise of its business judgment, in accordance with its normal 
operating procedures. 

Financier further acknowledges the risks inherent in making loans and/or equity investments in the 
Picture and the related risks inherent in developing, producing, and marketing the Picture, including 

but not limited to the possibility of cost overruns, lower sales than anticipated and loss of financing. 
Lender makes no representation or warranty as to the commercial release of the Picture or the amount 
of proceeds, if any, to be received from exploitation of the Picture. There is no assurance that Pinancier 
\-Vill earn a profit from or recoup its Participation. I ,ender agrees that it will use normal prudence and 
judgment in the servicing of the account and in the carrying out of the terms of the Financing 
Agreements. Lender shall not have any liability to Financier with respect to any action taken or omitted 

by Lender, its employees or agents, in connection with the Pi11ancing 1\greements or for any error in 
judgment except for its own gross negligence or willful misconduct. Lender agrees that at any time 
and from time to time during normal business hours, it will permit Financier or its agent to examine 
Lender's books, records and accounts relating to the Collateral and the Financing Agreements and it 
will upon request furnish Pinancier with such information requested as it may have or be reasonably 
able to obtain \vith respect to the Collateral or any other matter connected \vith the Pinancing 
Agreements an<l with copies of all papers and documents relating to the Collateral and the transactions 
in them and with financial statements and audit reports showing the status of the Collateral. Firnmcicr 
agrees that it will keep all such infor111ation confidential. 

9. Lender shall not, without the prior \-Vritten consent of Financier, offset any claim or demand in favour 

of Lender or of any other client of Lender pertaining to indebtedness or obligations of Borro\ver 

wherein Financier does not participate, against or to the detriment of Financier, Financier shall not, 
\:vithout the prior \-Vritten consent of Lender, offset any claim or demand in favour of Financier against 
or to the detriment of Lender or to the detriment of any credit balances for or to the account of the 
Borrower. In the event of any claim or action arising out of this 1\grecment, both I ,ender and Financier 
agree not to deduct, counterclaim or set-off any amounts which may be owed on account of other 

dealings between them; and, similarly, no amounts owing under this Agreement shall be deducted 
counterclaimed or set-off on account of other dealings bet-\veen Lender and Financier. 

1 0. This 1\greement shall be binding upon and inure to the benefit of the successors and permitted assit:,:rns 
of the parties hereto. 

11 . Financier shall not sell, pledge, assign, sub-participate or othenvise transfer its rights under this 

Participation Agreement, the Collateral, or the Collections, without the prior written consent of Lender. 

Bombshell Participation Agreement 
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12. )Jothing contained herein shall confer upon Lender or Financier any interest in, or subject either of 

thc111 to any liability for, or in respect of the business, assets, profits, losses or liabilities of the other, 

except only as to the Participation. 

14. All notices, requests and dc1nands to or upon the respective parties hereto shall be deemed to have 

been duly given or made: if by hand, immediately upon sending; if by overnight delivery service, one 
(1) day after dispatch; and if mailed by registered mail, return receipt requested, five (5) days after 
mailing. All notices, requests and demands arc to be given or made to the respective parties at the 
address set forth herein; 

If to Lender, to the attention of: 

Creative \-Xlcalth Ivfedia Finance Corp. 
151 Bloor St West Suite 700, Toronto, Ontario M5S 1S4 
A ttcntion: Jason Cloth 

If to Financier, to the attention of: 

Hudson Private Corp. 
15 East Central Avenue 
Pearl River, NY 10965 
_[\ttention: Hudson Valley Wealth Tvfanagement Inc. 

15. Each of the parties hereto confirms that it has no loans or financmg transactions ,vith the Borrower, 
or any guarantor except those transactions which are the subject of this ,\greement or have been 
disclosed in writing to the other party and each agrees not to enter into any financing arrangement ,vi.th 
any of them \vithout notifying the other party hereto. Financier shall not cause its subsidiaries and 
affiliates not to contact, dixectly or indirectly, any Borrower or any guarantor, for the purpose of 
soliciting or taking away the financial or other services furnished by Lender to the Borrmver. 

16. In the event Lender should at any ti.me terminate the Financing Agreements for any reason it shall 
promptly notify Financier thereof and this Ab:i--reement shall automatically terminate effective upon the 
effective date of the termination of the Financing Agreements. In addition, I.ender shall have the right 
to purchase the Participation for the full amount thereof, together with accrued interest and 
concurrently therewith terminate this Agreement effective at the end of the initial term of the Financing 
Agreements upon at least thirty (30) days prior ,vritten notice. Termination of the Participation 
Agreement shall not affect the respective rights or obligations hereunder incurred prior to the effective 
date of such termination including obligations to participate in post-termination Advances in the event 
of liguidacion. 

17. This Agreement will be governed by, :interpreted and enforced in accordance \vith the la\vs of the State 
of Ne\V York and the laws of the United States applicable therein \vithout regard to the conflict of law 
principles thereof. Financier and J .ender irrevocably attorns and submits to tl1e non-exclusive 
jurisdiction of the state or federal court located in New York, Ne\v York (or in any appellate courts 
thereof) i.v-i.tb respect to any matters arising out of this Agreement and waives objection to the venue 
of any proceeding in such court or that such court provides an inconvenient fonun. 
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18. Pinancier -u.ill execute, deliver, file and otherwise assist the Lender in filing any reports, undertakings 
and other documents required in connection \vith this Agreement. 

19. The following Schedules arc incorporated into and form an integral part of this Agreement, and any 
reference to this Agreement includes the Schedules: 

Schedule "A" 
Schedule "B" 

Assignment 

Pinancing Term Sheet 
Payment Information 

This Agreement becomes effective "\Vhcn executed by all of the parties to it. After that time, it will be binding 
upon and cnure to the benefit of the parties and their respective successors, heirs, executors, administrators 

and legal representatives. This Agreement is only transferable and/ or assignable by the Lender \vith written 
consent of the Pinancicr. 

Entire Agreement 

This Agreement constitutes the entire agreement between the parties with respect to the transactions 
contemplated by it and supersedes all prior agreements, understandings, negotiations and discussions, whether 
oral or written, of the parties. There arc no representations, \varranties, covenants, conditions or other 
agreements, express or implied, collateral, statutory or otherwise, between the parties in connection w1th the 
subject matter of this _Agreement, except as specifically set forth in this Agreement. The parties have not relied 
and arc not relying on any other information, discussion or understanding in entering into and completing the 
transactions contemplated by this 1\greement. 

Time of Essence 

Time is of the essence in this Agreement. 

Language of Documents 

It is the express wish of the parties to this Ab,recment that this Agreement and all related docw11ents be drafted 
in English. Les parties aux prCsentes conviennent et exigent que cette convention ainsi que tousles documents 
s'y rattachant soient redigt's en langue Anglais. 

Execution by Facsimile and Counterparts 

This Agreement including the schedules may be executed in any number of counterparts (including 
counterparts by facsimile) and all such counterparts taken together \vili be deemed to constitute one and the 
same document. 
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IN WITNESS WHEREOF, the parties have executed this .Agreement to be effective as of the day and year 
first written above. 

Bombshell Participation Agreement 

CREATIVE WEALTH MEDIA FINANCE CORP. 

Per: ~ ~ 

N amc: Jason Cloth 

Title: Authorized Signing Officer 

HUDSON PRIVATE CORP. 

Per: 

Name: Christopher]. Conover 
Title: Chief Executive Officer 
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CREATlVE WEALTH MEDIA FINANCE CORP, 

PARTICIPATION AGREEMEN'f / 1 
AGREEMENT m;ldc r.h1s ~,J A,,\'v-.

1

/t:J ~ f 1d '::,~I i~AT(VE WEALTH MEDIA 
fl NANCE CORE, :i C.;i,n~c!u~r~v-i.nci;i[y ;egistcitd in the r1Hwincc cf C)11:·c1ric, wnb its office 
:,t ·151 H!cot Stru:'.t \\'ro-t, -C::nitc 7(1(!, 'lo:·01\.I.D, •!!L;no M5S lSi (htr(':1t1,ifter 1·c(errcd :,.J :is "L1cndt.t"-_1 ,mJ 

H-i....A.S•"\ Pr-i v~k l f a Dda\\'.ffC Limited Parlm..:rship \Vilb Jt,, ofii,:,cs ,n 13 Ea,,t c~1;r,:al A.\'Cl1lle', .fJc:1.!! 
l{,n,.1:, NY jiJ%5 (he.n.:maCu.::x ::fr:nd l11- :1<. ''Fin:uJcict'';. 

WI IE REAS: 

A, f ,tnckr h;i,:; nlt-:rn! i.'l.to :t n::un .~ht·,.-: agn:.:nKnt (hereinafre~ rcfene-d tu ac' rhe. ";Vfasrr-r Term Shcef') 
v;ith Luc.1[e D(:,;k JJ .C, .,_ Ddaw'.\1C lL-nild h.1Wihty co111P:.:my (hcteinr,Ecer rcfr.r!"ed w a$ :.he ''Borr<.1'-V•u·~; 

in n':~,:,,:n· of ,1 _1n0tiou p_icnire prnduni1-n uitlLicJ '"Bomb;.hdl" (i<i_rmcd;- knmn, t1s '·fi;(fr ,1nd 
il,1Lu1u:J") '.hett'111c1lt(T .n::.tf'nTd 1,-., 2; the •"Picture·'), a true copy ni S1lld :-.bfl.f"I Tcn11 ~hcu ha1-tng 
(;,:,;:r, Jehver..:d to !-!-i1u.1K.ier, ,m<.! Fin~Ki,-.r having ir,<lcpenclcmJ.\ rcvi,.,~.1,,cd -;.nd A[)t)Hw·i.:J S2.l.!'.c; 

H. Pw:su:anr to dx: 1,::1-:-ts of :be :\fas[Z'.~ Term Sheet {rogcthcr •.v:tth any anicrn!r:H.:ot~, ~ui;piemC:'.ni 

cxten~iuno dnC. renewals tlwrcof, ;ind any rcbrcd ~,g:ccmr.nr~. scccr,ty >1grectnt'nti;, do,~um<'nr:;. ;wJ 
iiic-(n_:J1ienh. iier-cina(uu· co!kcri"vely r,.-f-,rncd tu JC: the '"Financing Agrecineoti:;" ;, Li•ndG hi:- entu,·d 

11~\• ;:-eruiill f\na,1cing arr:rngtmcnts act! lnc cn<cr:dcd a ban of USS15,J93,011 to lh<: Hon-owc-.r 

;iw,,·1;1:d!('f rcfrrr,:::d u1 ;i~ flw. "Loan'). uron rhc: c,Jl!atf:-Jl ,1s dcftrn~L. in Sr-ni,m? 5-1 c:nd t)_2 or rb.: 
L ,:;n_ anJ Scniw:y 1\._11/bCmeut bnwccn Don:ower ;tnd L::ncler, da,cd Ck.c1.:>::;cr 1 ', '.:li8 ;1:11c! .tmcndtd 

on janm.r;' Pi, 2(1 t 'J, frwhdmg d1c prc<crit o.nd iunu-i: act'.ouots r,f :-be Hon:owc:r (1.hc: ''C•llatct:if'); 
:H:d 

,md 111u,rpora1r.d im~~ r.his 1\3"rcem1"nt b:· ,,,-2y o'fScbe<lulc ".-\ ", Flllaiicic.r wishes to acr~ui<c f::)P1 rhc 
1.cnd,'t, UfJ{'D the Cerni$ ,1nd r;c;nili1to:1,, hcrcinJftu: ~d forth, :in undivided kactionJ.l inrcrcsr i11 th..-
! .can. ,ind 1c rh,:-- l"x.tcnt ,wcc~f:it'y w n·p:i:y foe Particip:iJ:ion (~s hcrdrrnft;:r ••·il.ncd), ;m und:t·iJul 

.i:i:icoonal i,m't(·~t in tfw Colhtcrs.L 

NO~', THIUtEFOR.E, i.n v,nmkn.nnn o( rhi: p;-c(iw,e;,; ,ind i·he mutu~.1 '--,wcn:u1b rr..r:d pmmi,cs he.n::m 
cunuuncd_. :1.ml for otl1n gc,ud and Yalnahk c,·,ii:;1lkrH.ioH {the rccc•;pL aml ~nffidcnc,c <:!i' ,,,,,Judi are hcff'b> 

1z·L.~1c,,.-,l.-dgi:d by c.Kh of the p;1tc:;;-, the F'.'. nit::- htI¢tn :rgrec a:' l, ,!h)\\·c.: 

! . ].1;:,\dcr hcrd1y sdic. w :hf'. F\Jlo,r:c1er ;m,.J 1h1'. hnanncr hereby agrfYS to purr:.h;;,;c f:urn rh::: Le:n::kr an 
UliLlindtd 7rn:--ti,,;;d in~Gcsl i1, the niorr,mentinncJ Lr,an '.\he "Pariidpation·~, Tlll- Jl:J.J'.iop"«rinn w:H 
Ix ['fC' [?,t'.l lnsuJ. nr. ilw ,n:munl ofrer,.'d by t-in,rnciet (}:rrcm~b:cr rcfcncd ta as the "Partidpation 
A411:v·.ion".·,) ~-- :t pcnT:i:1t:,ge $[ rh<" rCJt.d :Hr·,r::,'.;n, ,_,ffcreci h-_1' ti«: f.u,,-1~, lP 1h<:: Uonuwc:r uudcr I lte Lcnll 

The rd,1;:i,·m~);ip hrr->.c:cn l..cn11k.r 1.nllt l-inam:-.1rr 1, and s!ull be slur of .i. A':Uer mvi _purdn~c-r of aG 
undivi<le.l fo1eti,1n;il io:u0:;l (Le .. :tn ,,,le ,,nd :t~oigruncnt by Lc:-n.,ikr ro l"uHncic! oJ :u' t:11c:cs, 

rt:c-- Lo:rn. 'ur,cthu \,;-di thi C,,!h,,0'1 thcre(nr), nol ,1 debtot-ca:dm.-1 .rtht101:~hi;, \,;cm.Jinslr, 
T.crnkr h:1;, 110T ;cu,cnncc's'd rq,:1prn:1H to Fifi:inci,,r of, P'-'' .' .. greed"' r<cpu.rd1'.1~e frnn-:. i\na~ici<r, ,iny 
poirn .. 'r: of the i'«mcu,m00 .,t auy 15-rnc 
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Pin:i.nucr agt"ccs that Lender will reGLin in Lender\ came, but to th1c extent of the Pardapation, on 
bchdf oC Financier, all of the ,ibligation~ of U1e Burrower ro Lender ati~inr, ont of the Fin2.nong 
Ag1cernr'r1ts, aud Lender ..,,.;JJ, i11 fr~ w1me, collal and receive !)ayrncnt; with respect to the LDan and 
of :wy amonnt~ paid or rf"con·-rr<l From (a) the Borrower pm~ua;it tu d1e. Frnancmg :\.grc,cments, (b: 
~ny g11arnntnr or orbcr emi1y linble i.n resl)ect of the obligarions of tbe. Borrower under tb.e Financing 
Agreemcnb, or ulhcrwise, :i.nJ (_c) r_he ~ccovery or t('aliz·Jtion 0.11 any Collateral or other prope1ry, ri,e;lm 

and cb.ms in [~vom of L,:nder ot which nuy be received b\-' or rnay come into t11.c possession of 
Lender; ;:,rovide<l that any c,uch am(,nnts :1rc app\irnlJlc tD 1h(: paymcno or JiocLu:ge ot any of the 

obhic:,1t.1oos of die Borrower pur~uanl to rhe Firn1.ncm.r,- Agreements or othetv:i~e (all of the foregoing 
bclng h<c'.rnnaCter caUcd "Collections:'). 

3. J'i.i1:i11cier ::-haU r,a:tfripatl' in the CollecLio11~ ,md be n,paid princip:d and interest and share ln "Adjusted 
Cro,o Jfr,,rnncs'' dcri,Td (mm c:,'l.pl01t,ll1<:m ni· the Vicrmc, on ,mJ s1..1hiect lo the terms provi,~t:d 1:1 
:'chedule ";\" to the cxtenr uf irs Parrjopar.ion. 

T(J the ccxtertt of tbe Participrstion, Lender i~ ui<l shall be ;1 trnstee and Hgcnt for Fi11aric1cr m 
aLlm.ii11si-c.rir:gand .,;crvicing the FUMnci.,1G ,\gk:t:me11ts alld all right,;, rc:11::edics and benefi:s thcrenorlf't, 
inchi<ling rrn1l.ing tlw Loan, 1hc pcrfcctmn of 't:curity intcrccsts ;md other lic-1,. in the Collateral. 

n:c(iving C.:<..dkc1iuns, e,ccuuon of agreement, in coonccrion tl1Crt.'\VJ.ll.1 ~nd tl1e cxeruse o[ all othe! 
righls and rcmcGic5 of a imdcr af1(.{ cccmed r1a.:ty w1th re5pcct thcn:to 

Lender sh:tll h;1vc the obhgation w ;1ccoun1 to Financier for Financier's share of the Col1f'.ccion;, /I.I! 
Collections and/or payments due to Fmarn::ic1 wi1'.1 respect to r,mauc1er's rntercst in the Loan, ~hall he 

pa.id lO Financin din:cily h? collection agent. ,-\ny other fum-1.s due w tl-1e financjCT indudwg pruceed~ 
of Ct)llarcnl and claims with tcspcct thereto. which are received by Lender shall be hdd t1\ trust fo1 

hnancis'r and dep{JOited bv Lender ill one or more of its ban:~ accounts and applJcd as pruvideG hcre1n. 

4, Lcmln's book:; and H.:cord~ showing rht' ?..ccounr lwt'wcen Lender and the BonO\vcr :1.nd :starcrnents 
of accoum 1,:1tdcreJ to f-<'inanncr shill he considered accurate unk~s obicctcd to by Fim:ncicr within 
~ixty (60; d:i.y~ frum an_y ~m:b d;ite of such books, records and ~tatcrncnts in quc:;tion 

l,cnder ag1ecs lo pay :rnd 01l1en,·i~e a(.COU!ll to Pinaucier on or about frfreen (J5) calendar days nftcr 

Lender's actual receipt of runo11'.lts due and payable to Lender pursuant ro the Pi.naao.ng Agreements, 
;unr,nnt:i due aJJd pay:ible to Financier, purs1.·.ant to the Financing Term Sheet in respect of the 
Pan.lCipation, as rnch amounts are c·amed t.nd paid by the Bono\,;cr to Lender, pursm.nt 10 the tcr:ns 
of rhc hn,mcini .-\grecmems. 

5. bnanci-.'r re1.>rc:,enb and warrant, n~ fi.,llow~ io die Lender at the Jate of this },greunent and at the 
dak the fina[](il'r provides [he ~mount oF tl1t. Par1·icipari0n Ad~·ance. to Lendcr bj- way of cerufied 
cheque, bank draft 01 w!rc transfer or sud1 other method of pa~'lncm acccprn:ble to Lender, or such 
ut.her dar.c-. ~ud 1irnc :1s may be d,:tettrnned l1y Lender (_h:a.tdnaflcr rcfetred to ;is tl1e "Clo;;iog Date") 
:l!ld acknO\vkt.lges and confirms th.al the Lender is relying on SllCb rcpre,ent:.tiom and watran::.ics in 
ccnncctioTJ \Vith thL-; Agreement 

hrninc1er io entttkd to receiwc ·Jll f)Jymcnts hereunder w--ithout Lender being r<'(Juir{'J to de<l:JCt or 
\,·itbhnltl any :icmount thccfrom on accoum ot duties, taxes, lcdes, import~, fee;:, interest or pen:dtics 
\e:::lch ~ "Tax'' and colkcuvely "Taxes";. If ;my C:e<luccioo 01 withhold.mg for Taxes i, rUJLUCd hy la,,.: 

"Bombshell Pa1Lic1p~uon Agreemenr 
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or rhc administr;:1:ve practicl'. of any t,n::l!lon ::mtlwritY, Car.adian or olhern-1se, Lender shall be encitleJ 

ff) 1rn1kc such cktlucllon or ,;,,,ithh()ldwg from anr p:iymn1t here1mder and to '.Jay the. foll amount so 

delluncd or witl1l1dd to the 1dcva11l Laxa~101i a11thonty in accordance with applicable hw. P111:1.ncicr 

~hall notif,· Lemler 1.mmedfatdy i(any T~.xes arr l'C<Jll.ised to be Jcductr;d or ,,,1chheld upon :my paymcm 
to Finar,uer bc1cundcr aud ~hall pro\·ide any certrfarnt.e'.', Tax fonns or othe information reas•Jnably 
r,•rir.1e.5ted by Lenrkr ln connicct.inn ,.,-ith the reporting nr pay1ncnt of any Ta.:,T5 rdatine Lo i:h.i~ 

Agn_Tment. hnanncr ~Lall indemnify Lender on <lemand or:. 2n afrcr-T:n, hasi~ for all los'.;e~., da.1:ns, 

fo,bilitics, TaXC$ nr e.xpen~es ir1rn1tcd by Lender as re~ult of (1) any fa.ilurc by :Jic .Financier to comply 

with any Tax reporli.ng or p:1yment reyuirnnents dating to thi~ Agreement; (ii) any i.trnccurac.1• of Lhe 
fo,egving rq.,rcsc-nraLion .1nd warranty <1nd (iii) any paymcnr by Lender to Fmancicr herninckt with 
r:le n'911(1cJ dcd\,ction or wL11iimlding for Taxes. 

(bl rl.l1e Parllcipation b,1~ no( b,:cn m:1de t!unugh, 01 as a result of, and is nol being accompanied by, (i) :1 

p:cncral snlintlllon, (ii) any m.hTrti~cmenl including articks, notict·~ or ot;1er cnmmunirnllom 
puGl.i~hcd ll1 any 11r:-\v.,paper, nrnga✓.inc or oirrular media or brnadca:;t uvcL radio or 1e!n--lston, 01 -'.i:.i) 
anv scm.ir1aror mectmr; whose an:emlee~ have been jnvited hy gcnl;rnl ~oliciv.tion or gencr:11 adw:rtifi11g. 

(c) Nor,c c,;f the a.rnour11s drnt tbc hnancier rs committing to pay to the Lender an: ;-o tlic knmvlcdge of 
the Jlinancitcr. pr<.',ce,;;ds obtaj1wd , ,r derived, di..tec1 lr or indu:ccdy, ;is a ruult of ilkial activitic~ 

(d) lf the hmncic, "on ind;vidu,\ he°' ,he is of lcgru ,g, ,nd is kgsllr compctc,;t to execute, ddm 
:ind perform lm or her obligations vndc>r tl,1, ,\grcemenr. If the Financier is oot :an indi\>idua:, (i_) it 
h:Ls the lei;al rnpacirv and com1wtc.11ce 10 c:s.ff11te, deliver :and pcrfotm i.ts ob·,igations Hn(\cr rh:.s 

:\grecnwnt; :md (11'. the execution and Jelin:cy of ;ind petfomunce by tlie Pmanc1cr of ~hio ,·\grecmcn: 
h,1,·c h.:ccn ;1utl1urizcJ by all 1wccs~ary corporate or other action on the pan of the F1nancirar; 

(e) If the. hnancicr is com:nirting rJn its own behalf, rhis .-\grcement has been <luly executed a,1d delivered 
!>y the F:n:mc1er, ::ind con~titure, a k:gal, ,·aL.d and !)tnding agreement of the Financier enforceable 
:':.!_;ain'it him, lw.r U( 1t 111 accorcbncc with ib terrns; 

(fJ Tile t:xecuuon Jo<l dciiHr_1· of aml µ..:rfonu:rnce by tl1e rluancier ni thi~ ..\gree.1:m:nt docs 1101 and will 

ilOt (ur. would 1wt ';;i.th i:h: gr-,,i11g uf nNicc, 1he lapse of time or the bappemng of ,my od1cr even: a:~ 
condbon;- rcs1.11t m a btt"ach or ,riolation of or a conflict -...\ith, or allow any othe;: peJoon to exercise 
any 1ight$ unda anr of the krms or provism11~ of the fin:mcier'o cOG~tar1ng documents or Gy-la\\ s, if 

~-pp!icablc, nr any other con~ract, a_>;t<'.crnent. instrnmrnl, undc11aking nr covenant to which the 
Enancie:r: is a party or by which lt is bo1Jnd; 

6. Fl!uncicr here.by agrees the prul'isions relateJ to the recuperation of a~.d/or amount entitled tom the 
Pin:i.ncinp 'lenn Sheei, n,lk:ctiYclf, ncJJ:1;sent al1 m:1.terial :1spccts and/or ng:i.Hs n5sociaced wirh the 
Loan .. -\s- such, Lender :ag-n:eo and shall not without pnor ·written cc•rnem i::i each in~tanu-, amt11d, 
altu:, modify, waive or release any n1a1erial right. :aspen of, or rd:ating to p~ovisions ltslcd in rhc 
F:nanci,1g Tn111 SheeL. FwThermorc, Financier confirm, and acknowledp,-cs that the Lender is reiy:inp; 
rm t11e F.imincing Term Sheet in connection \Vilh the execution of th:.~ ~\g:recment 

7. hnaucier slw!l pay ·,tll ~tamp duty, docu.mentar1on, regist.rattun, transfer or ocher hke T~xes, 1f anv, 
"\\'h1d1 may now 0r lic:.-cafrer be impo;;ec1 rn conncccior. \V.ith thL~ Agreement or t!·.c purclrn.,c of the 

Bu:ribslwll Pani,·tparion i\gret:11c.nt 
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Pa(Cicipation and siull i,1<le1i 1nify Lcndet on dc1rnwd on :m aftcr-'l'n l.rnsi., ag:iinst any iiah1lir~' resulLing 
from auy Jeby m failure by Financier to pay s1!('h 'faxes. Fmancier's oblig,itmns under this Section 
shall ~Un'iH .. ' the tc11111nation of chis ,\greemem. 

8. Financier hcrebr agrees that Lender sli;ill h:ivi.; the nght ro carry out the provisiom of the Firnrncill[, 
Agrl:Cmen(" with :he Borrower, and to c,-;cr,jsc:_ all rights an<l privtlcgc;; accruing to it by ru,~on of tlw 

pruds.ion~ J1ereof, a:;rl r0 enforce it" rights tl1c1eunder ror tlie jomr benefit ofl.endc't arid .Pinanc1cr, 

accorJing Ju its discrcuon and ,he exerci.~e Qf Jt~ business judgmerct, in accotdance with i.ts normal 
oper,:.r_lng- proct'dnnc•_<; 

Financ_icr furt!in adrnowlcdgc~ the risks mhcrent Ju making lm:.ns and/or equity in,-e~tments in rhc 
Picture ,ind the related r1sks 1nhc:re11t m <le\'dc,p-i.ng, [_Jtuduci!"lg, and rffJ:rkcting lh!.' Picture, i,1cl1Jding 
but no:- iuniH·d m the p\•SoJbility of cost m:amns, lower sales than :mcicipatcd ;1nd lo6.~ of fornncmg 

L('nder make., no rcprt:scnt:.J.tiun 01 wclrnoty ~s to the commen:i:i: release; of the Picturt: or th<:: amount 

of p1oceeds_. ifan;,, to be received from explmtarion of rhe. J)icture. There i~ 110 assurance th:1t F111a:1c1er 

'-l'ill um a profit from or recoup its l1articipa-:io11. Lender agree~ Lhat it will me nomul prudence and 
judgn1cm in the ser-:icing of the account and in the carrying out of the tcrrr.s of the bnaocing 
_ \gn:ernem.s. Lendet sha.Jl noc have a11,v liabili1y to Pi11ancier wi.tb respen to any acciou ta~~en or omitted 

by r ,eodc:r. 1l5 cwployccs or ;iGnJ1",;, in conncCLion with die Fmannng Agrccme1its ur for :iny error JJl 

judgn:e::ir except for ir.s own gross oc:gligcnn: or willful misconducl, Lc:1de,:- ag1f'.t:s tlrnt ar :rny rimr 
and fr(,om Lin1e to r.i1;1c clllring normal liu::;ine,;s hours, 1t will permit Financier or its agent to exam.im: 

Lender's books, records and acccmmo relating to the CoDatcJ·:il Jnd the Financing Agreement., ;u1d it 

will upon rc:cp.n::;t futnish F1rrnncicr with such infonmcion requested a~ it may have or he rca;;on2bly 

able l<J obtain with rc~pcct to the Collatetal or an_v oth<:::: mat1e1 connected with the hnancing 

-~srccrncnts :1nd w;th-.:opies of :111 p;ipn~ anrl docurne:-11\3 iehtmg to the: Ccilkreral a!1(11hc winrnctions 

i:n tl1cm ;ind with fimmcial sw1ements and ;rndn reports showrng the status of the ColhteraL finanuer 
at;rcc~ that Lt wi;J keep all rnch ,nforma.:.ion u1nfall"ntial. 

0. J,endet ~hall nor. v.rithout r-'.1c prior written cc,m,:nt of rm,mcic:, offset any claim or dcm;md in favour 

ot Lender or of any other client of Lender pc1taioii1e; 10 .indebtcdHess or obhgatiom of Borwwcr 

wlwicin hnar:.c1er docs iiot partHjpate, again~t m to 1·he dcrr"1nent of Ftn:uicicr, Financie: shall not, 
\\lirhrnir the pnor wrJtkn consent of T.cndc1. olfsc1 ,iny cbiim or demand in fanmr of Finanetcr against 
or to the 2etrimcnt of Lcndc, or to i:hc dcttimerrt of llny c1ecl-ir balanc,::s for 01 to the ~cC<mm ol: the 
Borrower. fo tl1e event of any daim ,n action ;u1si.ng out of tlus .-\grcemcnt, both Lender ar:d Fm:incicr 

,1gree not to deduct, cou111uclaim or occ-off am am.ounls wh1eh rn;iy be t)wt:d on account of ot'.1e1 
de,iiing;s between t11cm; ~"nd, sirrnb.rly, no amount;; owing -Jnder rbi, .-\grectnent shall be <!cducted 
CPuni-crd,rnnul or ;;et-ot-l 011 ac,::(1unl of otbc1 deafo1ga bcl"\,.,een Lend..:r and Ft::ancicr. 

l 0. Th1s c\grccmenl sball be biudmg ·,.1pon ;1.nJ tmm· lo thf' l;cnd"it of ·,he SLil'cc~sors and perrniucd a~sigm 
nf 1 ]i(; p.11:li<e~ hereto 

l I. Fhianuer shall oot· :.dl. rlc<lec, as:.ign, sub-parti:1patt nr other.vise lmnsfcr iG rigiit~ :,m!er tius 

P~rticipation ,\g-rcen1cnt, the Coll~tcnl. ,_,r the Co!kr:tions_. without the priw wnllencon~cnt of l ,cndei-. 
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12. ?-,;;;thing cr.HiUun,;d here1,1 ;ha:l confo.1 ll[.H)f: lA-:ndct :,;_ Fin~n,.;i1;.r any .irn:ei.::;:s 1n, rx rni'J!ed i•:thcx u[ 

th1"111 ,.., :w~- iiabil11;· fr,r, or in .rc:;pcct or· th'C'. Dusin<;'.SS, 1s,eLs_. vrofo-~. ;_.sseJ vr .li,1hilities of r.hc •Jthc.r. 

cxo:pr nnlr ,n tr.J thl P:,rncip.ui·.m 

J,t :.,JI 0(;1ice.\ re,--:111,_:~ts Hd de,;-:;1_[lr~a tu c,r Dpnn the rc«;)ccci•,..e p,1:tie~ hereto ~hall:,,: 1.ku:~c:.i LG havs. 

been ,:h1ly r;in:n nr nn!llt·: n" by h-&t:d, unnwdi:nrl:, upon. scndi11g. i~- 9y ,y i:n:ight delivery :-;ch·.i::,.-, ,ipc 

(i) fi1,\' ;1tr\:r dt::p;m:h; and t[ ;,1;iib.l by c;cs;rn•• rmul, return rt:'CC!Jr ,c.7nc·;i,,;c, fiw C? .i.1.y.' afrcr 
n11iiillg . .-\]I nniccs. H·r1m·er~ /rid Jfl''. tn b: ;jvr•1i or maJc fl) .n-:~pu,ivo: ;:uu,:~ a~ the. 
Qrlch,·:;z , et forth hen m; 

Crcati,;~• \\-ealr.h .HeLim Fin;mcf' C.)w 
L,1 l:Hoot S1 \\icsr Su.fr,_, ·1rio, Tomnio. Ont:rno l\-I5:-i 1i"4 
.--\trcmi,,o: JJs,)n Cli1tli 

15. l-:1ch u:· th,·. p;;.1 riu. :ll:'.rcm L<mtis1"5 rb~t it has uo L,ar:~ 1/f fornnc-iup; u:wsact1on~ with 1:1c Borrowec 
•l a.ny gn.u>1nl\1r r::.~cq11 thn~e tran~acn<in" ,;s·hKh ue: the ~ubicct uf lhi~ 1\grc•cm<.:nr. 0r ha-..T been 
d1s,_-J,1,:c:d i11 wr:ring lU 1\e ('1her pJrt~,: ~nd c;.rh not t<) cr.Ler inro any [1n;w1;iJ1t; a:ra,;g·<'m.'.nl ',Nith 

,111y , _ _,f rhem cv1thnw n0!.lf)·1ng the ot\J.::r pan; .Fina.ncicr ~hall :101 ctu~,": its rnbsidiarn:s ;1nd 

:1fr.l1?.t:~ not 1.0 conl.Kt, <l~[C{;tl;-· 0r imhcctly, any l::lcrro\V,':I" or :rny gva;:ant•r, for the purpo r~ of 

~ob itii:g ()f t.akin1, ~'.\::y die Gn:mc;,;l •t ot'.>tT ~crc:icc:s fon1ished !r: Lcndc1 tu rbt:.· [~ofrrJ'-h,L 

16 l,c !Le. ,:v,·,:;t L::.nd,-r .,b,,dd .ar. il.!1_\' time Leu1ll;c,1ic rLt FU1anca-1g _.\grccmenJo, fur n:?son ot sl111ll 

prnmpd•,- notify 1-'imncicr iiwr,·r;J ,1nd d:1·; ,~gn.cmctlt <ball auton:,,1icdv f"cr:rn:;,ik upon the 
cfEt.cri,·.:.:- thrc 'Jf the.. ;J:Lrnc1rn.Uo11 G[ t.hi~ l'Jiu,tcmg Ag~cemer;ls, f:n ad1i<1<'.J11. L::nd<'r ·.:L;ill h::..vc the ri;ht 
in purcL~1,, dw l';,~tK.i:ttalJnn fen dw f1.:H cm,unnt thr:n::t",( tny;(·thv, ,vch :Kerned l!Hcrcst and 

Ci..'f!C'll'.""dHi.)' tbcrcNfri1 vnnin;;tL' Lbis ..:\grecmc:m eff,:ni,:e Ht tb.•. enc! uf the tnici;\l te~m o! dk' F:n;wcinf, 
.\grc:e11ll:n1~ \lf!0!.1 a.r kx;r ;J;i.ny dO) 1hy~ prior w:m::n no6tc. lcmu:~mm:: cf :fo:: P.irt:..:-:-pariou 
Agr,:cm<:'.nt slul; 1,ur a/."ln.:l \Iw 1c~pt:ct11T. r)g)!f5 (lt ,1b'.igacom. h,:rr:m1lkr rnr:,~red prJUr 10 the cfiecnve 

d:tte (,f n1d1 tnmln,nien i1tdu(!i•1g (>bEg:i:t_i.en" to ~:11ti.cip«tz: in p<"J5t tetmi11at1011 ,-\J,-;,uccs in dx cn:nt 
,-,f):cp1d.1.11,_,ri 

i 7. ~\l's AfU','.;IL'\V w:i.E be £;0\'C'rn1::d h; 0
• iokrrn:::cJ ::tnd cnfon:cd 1n c:.c.::nr,Jrtncc ._,,;,.h th.,: b\'-3 ,,( the :,zatc 

of ~cw l. ork ,wd the Ja,_v<: c..f the (:rntnl Sci.tc5 >,pphubh: thctei,, witho~n rcg:arJ to the: coof!1u o:· hw 
2rincipks thd(·•-:if. Firuanu an,l l.<.:.lldt>r 1rn·\·,_,c:-\f:,!y atwrn~ and submits i-,_, the nr:,n c:.:d1,.,:,,e 
niosdict'.0·1 <1fthc st:itc ur fr:dual coml lric;1tcd :r: ?-,.;,:\1- Yc,rk i'\cw Ycnk (ur 111 an;· -,.ppeUa,c cuuns 

rl:n:c: 1t; ·.nth re::pt.:r( to .ui:, mnm::r 0 nm c,f thi~ •\f?tc'.t::tlk';,t ;111d 1.1c;Lt<re .. , obiv:w1n UJ rht'. vcmie 

of J'.l': proc<:cd.mg 1:~ ,;nch ,:0uri Oc' t.hn n.mn pru,,1a'.<e~; >111 irn:oun·:1ict1t t!,ru,:L 

Hornbsbdl P,1n1dpau0n ,\.grc(".mcnt 
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! 8. F111:1ncier wJl execute, deliver, Glt> and othenv1sf' :1asi.,t the Lender in filing ~ny reports, underuking:, 
:rnd orher tlocumcnts n:qu~cd JO cnn1icclion wuh tlus Agreement_ 

19. The fol],y,vmg Sc:hed.uk;-; arc incorpor:i'.ed i.nto and form an integrni pan of tli.ia :\grcemenr, and :rn.r 
reference to tl1:s Agreement includes the Sd1,~duks: 

Scl.ie<lule ".:\ ·• 
Schedale "B" 

Assignment 

Financi.J.1g Term Sbee1 

Payment Infoi:m.i.Lion 

'fhi·, a\};rcl'mClll becomes dfcctivc wlwn cxeculcd by ali of the parties to it .. \f:-er th'.it time, it will be hmlli.ng 
upcn ;rnd cnurc to t!1c be!ldll nf dw p,uries and their respcc:.ive successors, lw1rs, cxc;cuto1s. aJmi11istrn.lor~ 
and legal reprcs(·nu:-ic·e~. Tius Agl'eemcnt is only tu1nsfernble a11d/or .-is~ign:ihk by the f.cnckr w1ti1 w::ltten 
con~ciu of rhe Finannc:-. 

Entlte Agreement 

Tl1i~ Ap;recnwnt consLitl1te~ the tnWT agrcemcc.t bctv;ecn the part.ie> with tc~pect to the transacLi,.lns 
contempla~:::d by ir and super,crk.~ ali prim J.gtccmtntr., u.ndei:st:mdings. negotiations 'rnd discussion~, whether 
on! nr writrcn, of tl1(' p:i.fllcs There. arc no r,'p:·esentationo, w~nan:1c~, cove11Jn!s, condrno,1s or oLhcr 

:igreeincntA,, expn:ss or impL.eL, coJ:it.er:11, ,,latnlo1y ,>r otbcn,i~e, belntecn the pltrt1cs in conm~cuon ,vith 1.he 

~ub1ecr m~t.1cr of tfus ,-\g:·..:crn,·nt, except a,, ,pccificalJ.y su forth in r1ii~ ;\rreemcnt. 'J'l1c parties ha,:<: nnt relied 
Jnd arc f',oi· 1e2ying on any other infonnJtlOn, discussJo.m or undc:,rnnding in e1ncr.i11g into m1d complctU,g the 
u-.1r.sacciom coutnnplatcd by th.is J\g:eerncnt. 

Tirne of Essence 

Tune is of the t'.S~ence 1.11 this Arrco::ment 

Language ofDocumeuts 

Tr is rhc i::xprc% wish of the parties to i:hi~ .-\grc:cment that tbis 1\greement and a:.J related documenL~ be dr;.1.lted 
Ul Eng1i$h. Les partie~ ;cux pdsentes convicnnent cl exigent qrn:. cetle con1•ention amsi quc tous !cs clocumems 
o'y rntt~cliam sm:::nt n~d1ges t:n hni:uc ,\nghis 

I·'.xecution by Facsimile and Countupatts 

Thie :\grce1TJef11 :11dudirrg the scheduks may he exccutr:d in any uumber of" counterparts (~nc'.udmg 
countcqiatts by facsunilc.:') arid all si:ch counterparts taken wgeth-:r \\iii bt:: dt'"e:rn-:d 10 cor1st..itute one and the 
same docu111l;nt. 
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fir-st w•·1;u_·1i above 

CREATIVE WEALT'H MEDIA FIN1\NCE CORP. 

N,1me J;iscn Cotti 

h1k: Anrhorh'ed '::.igr11:1g etfice• 

HUDSON rf-l v.4.T6 c P 

;;:2#~ l'er 

N..mc CLfr,l(;pherJ. C,Mover 
Title: Chid Ex{.c:1t1vc: 0:"ficel· 
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SCHEDULE "A" 

***FINANCING TERM SHEET 

Bombshell T'articipation Agrel·me11l 
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CREATIVE WEALTH MEDIA FINANCE CORP. 
PARTICIPATION AGREEMENT 

AGREEMENT made this 26th day of November 2019, by and between CREATIVE WEALTH MEDIA 
FINANCE CORP., a Canadian corporation, provincially reh>istcred in the Province of Ontario with its office 
at 151 Bloor Street \Xlcst, Suite 700, Toronto , Ontario lvfSS 1S4 (hereinafter referred to as "Lender") and 
Hudson Private Corp a New York corporation with its offices at 15 East Central Avenue, Pearl River, NY 
10965 (hereinafter referred to as "Financier"). 

WHEREAS: 

A. Lender has entered into a term sheet agreement (hereinafter referred to as the "Master Term Sheet") 
with Lucite Desk LI ,C, a Delaware liinited liability company 01ereinafter referred to as the "Borrower") 
in respect of a motion picture production entitled "Bombshell" (formerly known as "Fair and 
Balanced") (hereinafter referred to as the "Picture"), a tme copy of said lvfastcr Term Sheet having 
been delivered to Financier, and Fi11ancier having independently revinved and approved same; 

B. Pursuant to the terms of the lVIaster Term Sheet (together with any amendments, supplements, 
extensions and renC\vals thereof, and any related agreements, security agreements, documents and 
instruments, hereinafter collectively referred to as the "Financing Agreernents"), Lender has entered 
into certain financing arrangements and has extended a loan of US$15,393,011 to the Borrmver 
Oiereinafter referred to as tl1e «Loan"), upon the collateral as defined in Sections 5.1 and 5.2 of the 
Loan and Security .Agreement between Borrower and Lender, dated October 17, 2018 and amended 
on January 23, 2019, including the present and future accounts of the Borrower (the "Collateral"); 
and 

C. Pursuant and subject to the term sheet agreement, entered into between the Financier and Lender 
dated as of Novcn1ber 26, 2019 01ercinafter referred to as the "Financing Term Sheet") attached 
hereto and incorporated into this Agreement by"\vay of Schedule "A", Financier-wishes to acquire from 
the Lender, upon the terms and conditions hereinafter set forth, an undivided fractional interest in the 
Loan, and to the extent necessary to repay the Participation (as hereinafter defmcd), an undivided 
fractional interest in the Collateral. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and promises herein 
contained, and for other good and valuable consideration (the receipt and sufficiency of which are hereby 
ackno\vledgcd by each of the parties), the parties hereto agree as follows: 

I . Lender hereby sells to the Financier and the Pinancier hereby agrees to purchase fron1 the Lender an 
undivided fractional interest in the aforementioned Loan (the "Participation"). The Participation will 
be pro rata based on the amount offered by Financier (hereinafter referred to as the "Participation 
Advance") as a percentage of the total amount offered by the Lender to the Borrower under the Loan. 

The relationship benvecn Lender and Financier is and shall be that of a seller and purchaser of an 
undivided fractional interest (i.e., an outright sale and assignment by Lender to Pinancier of an interest 
in the Loan, together \vith the Collateral therefor), not a debtor-aeditor relationship. Accordingly, 
Lender has not guaranteed repayment to Pinancier of, nor agreed to repurchase from Financier, any 
portion of the Participation at any time. 
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2. Financier agrees that Lender will retain in Lender's name, but to the extent of the Participation, on 
behalf of Financier, all of the obligations of the Borro\.ver to Lender arising out of the Fii1ancing 
Agreements, and Lender will, in its name, collect and receive payments with respect to the Loan and 
of any amounts paid or recovered from (a) the Borrower pursuant to the Financing Agreements, (b) 
any guarantor or other entity liable in respect of the obligations of the Borrower under the Financing 
Agreements, or otherwise, and (c) the recovery or realization on any Collateral or other propett}', rights 
and claims in favour of Lender or which may be received by or may come into the possession of 
Lender; provided that any such amounts arc applicable to the payment or discharge of any of the 
obligations of the Borrower pursuant to the Financing Agreements or otherwise (all of the foregoing 
being hereinafter called "Collections"). 

3. Financier shall parti.cipate in the Collections and be repaid p1-incipal and interest and share in "Adjusted 
Gross Revenues" derived from exploitation of the Picture, on and subject co the terms provided in 
Schedule "A" to the extent of its Participation. 

To the extent of the Participation, Lender is and shall be a trustee and agent for Financier in 
adrninistcring and servicing the Financing Agreements and all rights, remedies and benefits thereunder, 
including making the Loan, the perfection of security interests and other liens in the Collateral, 
receiving Collections, execution of agreements in co1111ection thereu?ith and the exercise of all other 
rights and remedies of a lci1der and secured party ulith respect thereto. 

Lender shall have the obligation to account to Fii1ancier for Financier's share of the Collections. All 
Collections and/ or payments due to Financier with respect to Financier's interest in the Loan, shall be 
paid to Financier directly by collection agent. .Any other funds due to the Financier including proceeds 
of Collateral and claims with respect thereto, ,vhich are received by Lender shall be held in trust for 
Financier and deposited by Lender in one or more of its bank accounts and applied as provided herein. 

4. Lender's books and records showing the account between Lender and the Borrmver and statements 
of account rendered to Financier shall be considered accurate unless objected to by Fii1ancicr within 
sixty (60) days from any such date of such books, records and statements in question. 

Lender agrees to pay and othenvise account to Financier on or about fifteen (15) calendar days after 
Lender's actual receipt of amounts due and payable to Lender pursuant to the Financing Agreements, 
amounts due and payable to Financier, pursuant to the Financing Term Sheet in respect of the 
Participation, as such amounts are earned and paid by the Borro,ver to Lender, pursuant to the terms 
of the Financing Agreements. 

5. Financier represents and \varrants as follows to the Lender at the date of this Agreement and at the 
date the Financier provides the amount of the Participation Advance to Lender by way of certified 
cheque, bank draft or wire transfer or such other method of payment acceptable to Lender, or such 
other date and time as may be determined by Lender (hereinafter referred to as the "Closing Date") 
and acknowledges and confirms that the Lender is relying on such representations and warranties in 
connection with this .Agreement: 

Financier is entitled to receive all payments hereunder \v--ithout Lender being required to deduct or 
,vithhold any amount therefrom on account of duties, taxes, levies, imports, fees, interest or penalties 
(each a "Tax" and collectively "Taxes"). If any deduction or withholding for Taxes is required by la,v 

Bombshell Participation Agreement 
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or the administrative practice of any taxation authority, Canadian or othenv:ise, J ,ender shall be entitled 
to make such deduction or ,.vithholding from any payment hereunder and to pay the full amount so 
deducted or withheld to the relevant taxation authority in accordance \vith applicable law. P:inancicr 
shall notify Lender immediately if any Taxes are required to be deducted or \vithheld upon any paymenl 
to I--<inancier hereunder and shall provide any certificates, 'fax forms or other information reasonably 
requested by Lender in connection with the reporting or payment of any Taxes relating to this 
Agreement. Financier shall indemnify Lender on demand on an after-Tax basis for all losses, claims, 
liabilities, Taxes or expenses incurred by Lender as result of (i) any failure by the Financier to comply 
with any Tax reporting or payment requirements relating to this Agreement; (ii) any inaccuracy of the 
foregoing representation and warranty and (iii) any payment by Lender to Financier hereunder with 
the required deduction or v,.,ithholding for 1 'axes. 

(b) 'I'hc Participation has not been made through, or as a result of, and is not being accompanied by, (i) a 
general solicitation, (iD any advertisement including articles, notices or other communications 
published in any newspaper, magazine or similar media or broadcast over radio or television, or (iii) 
any seminar or meeting whose attendees have been invited by general solicitation or general advertising. 

( C) None of the amounts that the Financier is committing to pay to the Lender arc to the kno'\vledge of 
the Financier, proceeds obtained or derived, directly or indirectly, as a result of illegal activities. 

( d) If the Financier is an individual, he or she is of legal age and is legally competent to execute, deliver 
an<l perform his or her obligations under this .Agreement. If the Financier is not an individual, (i) it 
has the legal capacity and competence to execute, deliver and perform its obli,gations under this 
Agreement; and (ii) the execution and delivery of and performance by the Pinancicr of this Agreement 
have been authorized by all necessary corporate or other action on the part of the Financier; 

( e) If the Financier is committing on its own behalf, this 1\greement has been duly executed and delivered 
by tl1e Financier, and constitutes a legal, valid and binding agree1nent of the Financier e11forceable 
against him, her or it in accordance with its terms; 

(f) The execution and delivery of and performance by the Financier of this Agreement does not and will 
not (or would not v . .rith the giving of notice, the lapse of ti.me or the happening of any other event of 
condition) result in a breach or violation of or a conflict "'\Vith, or allmv any other person to exercise 
any rights under any of the terms or provisions of the Financier's constating documents or by-laws, if 
applicable, or any other contract, agree1nent, instrument, undertaking or covenant to which the 
Fiiuncier is a party or by which it is bound; 

6. Financier hereby agrees the provisions related to the recuperation of and/ or amount entitled to in the 
Financing Term Sheet, collectively, represent all material aspects and/or rights associated with the 
Loan. As such, Lender agrees and shall not, without prior '\Vritten consent i11 each instance, amend, 
alter, modify, waive or release any 1naterial right, aspect of, or relating to provisions listed in the 
Financing Term Sheet. Furthermore, Financier confirms and acknowledges that the Lender is relying 
on the Financing Term Sheet in connection with the execution of this Agreement. 

7. Financier shall pay all stamp duty, documentation, registration, transfer or other like Taxes, if any, 
which may now or hereafter be imposed in connection with this Agreement or the purchase of the 
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Participation and shall inderruiify Lender on demand on an after-'Tax basis against any liability resulting 
from any delay or failure by Financier to pay such Taxes. Financier's obligations under this Section 
shall survive the termination of this .Agreement. 

8. Financier hereby agrees that Lender shall have the right to carry out the provisions of the Financing 
.Agrec1nents \:vith the Borrower, and to exercise all rights and privileges accruing to it by reason of the 
provisions thereof, and to enforce its rights tl1creunder for the joint benefit of Lender and Financier, 
according to its discretion and the exercise of its business judgment, in accordance with its normal 
opera.ting procedures. 

Financier further acknowledges the risks inherent in making loans and/ or equity investments in the 
Picture and the related risks inherent in developing, producing, and marketing the Picture, including 
but not limited to the possibility of cost overruns, lower sales than anticipated and loss of financing. 

Lender makes no representation or warranty as to the commercial release of the Picture or the amount 
of proceeds, if any, to be received from exploitation of the Picture. 'I here is no assurance that Financier 
will earn a profit from or recoup its Participation. I .ender agrees that it will use normal prudence and 

judgment in the servicing of the account and in the carrying out of the terms of the r'inancing 
Agreements. Lender shall not have any liability to Financier with respect to any action taken or omitted 
by Lender, its employees or agents, in connection with the Financing Agreements or for any error in 
judgment except for its own gross negligence or willful misconducl. Lender agrees that at any time 
and from time to time during normal business hours, it will permit Financier or its agent to examine 
Lender's books, records and accounts relating to the Collateral and the Financi11g Agreements and it 
will upon request furnish Financier with such information requested as it may have or be reasonably 
able to obtain with respect to the Collateral or any other matter connected with the Financing 

Agreements and with copies of all papers and documents relating to the Collateral and the transactions 
in them and with financial statements and audit reports showing the status of the Collateral. Financier 
agrees that it will keep all such information confidential. 

9. I.ender shall not, without the prior written consent of Financier, offset any claim or demand in favour 
of Lender or of any other client of Lender pertaining to indebtedness or obligations of Borrower 
wherein Financier does not participate, against or to the detriment of Pinancier, Financier shall not, 
1.vithout the prior 1.vritten consent of Lender, offset any claim or demand in favour of Financier against 
or to the detriment of Lender or to the detriment of any credit balances for or to the account of the 

Borrower. In the event of any claim or action arising out of this ,r\grcement, both Lender and Financier 
agree not to deduct, counterclaim or set-off any amounts which may be owed on account of other 

dealings between them; and, similarly, no amounts owing under this Agreement shall be deducted 
counterclaiined or set-off on account of other dealings between Lender and Financier. 

10. This Agreement shall be binding upon and inure to the benefit of the successors and permitted assigns 
of the parties hereto. 

1 l. Financier shall not sell, pledge, assign, sub-participate or other.vise transfer its rights under this 

Participation 1\greement, the Collateral, or the Collections, without the prior written consent of Lender. 
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12. Nothing contained herein shall confer upon Lender or Financier any interest in, or subject either of 

them to any liability for, or in respect of the business, assets, profits, losses or liabilities of the other, 

except only as to the Participation. 

14. All notices, requests and demands to or upon the respective parties hereto shall be deemed to have 

been duly given or made: if by hand, immediately upon sending; if by overnight delivery service, one 
(1) day after dispatch; and if mailed by registered mail, return receipt requested, five (5) days after 
mailing. All notices, requests and demands are to be given or made to the respective parties at the 
address set forth herein; 

If to Lender, to the attention of: 

Creative \Xlealth lvfedia Finance Corp. 
151 Bloor St West Suite 700, Toronto, Ontario MSS 1S4 
Attention: Jason Cloth 

If to Financier, to the attention of: 

Hudson Private Corp. 
15 East Central Avenue 
Pearl River, NY 10965 
.Attention: Hudson Valley \"'{/calth 1\1anagement Inc. 

15. Each of the parties hereto confirms that it has no loans or fmancing transactions with the Borrower, 

or any guarantor except those transactions whid1 are the subject of this Agreement or have been 
disclosed in -..vriting to the other party and each agrees not to enter into any financli1g arrangement '\vith 
any of them without notifying the other party hereto. Financier shall not cause its subsidiaries and 
affiliates not to contact, directly or indirectly, any Borrmvcr or any t:,:ruarantor, for the purpose of 
soliciting or taking away the financial or other services furnished by Lender to the Borrower. 

16. In the event Lender should at any time terminate the Financing Agreements for any reason it shall 
promptly notify Financier thereof a11d this .Agreement shall automatically terminate effective upon the 
effective date of the termination of the Financing Agreements. In addition, Lender shall have the right 
to purch:1.se the Participation for the full amount thereof, together \vith accrued interest :1.nd 

concurrently thetC\vith terminate this Agreement effective at the end of the initial term of the Financing 
Agreements upon at least thirty (30) days prior written notice. Termination of the Participation 
Agreement shall not affect the respective rights or obligations hereunder incurred prior to the effective 

date of such termination including obligations to participate in post-termination Advances in the event 

of liquidation. 

17. This Agreement \V11l be governed by, interpreted and enforced in accordance Utith the la\VS of the State 
of Nn:v York and the laws of the United States applicable therein without regard to the conflict of law 
principles thereof. Financier and Lender irrevocably attorns and submits to the non-exclusive 

jurisdiction of the state or federal court located in New York, New York (or in any appellate courts 
tl1ereof) \Vith respect to any matters arising out of this ~r\greement and \Vaives objection to tl1e venue 
of any proceeding in such court or that such court provides an inconvenient forum. 
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18. Fin-.rncier will execute, deliver, file and otherwise assist the Lender in filing any reports, undertakings 
and other documents required in connection 1.vith this Agreement. 

1 9. The follo\ving Schedules are incorporated into and form an integral part of this Agreement, and any 
reference to this Agreement includes the Schedules: 

Schedule ".1\" 

Schedule "B" 

Assignment 

Financing 'ferm Sheet 
Payment Information 

This Agreement becomes effective when executed by all of the parties to it. After that time, it will be binding 
upon and cnurc to the benefit of the parties and their respective successors, heirs, executors, administrators 

and legal representatives. This Agreement is only transferable and/ or assignable by the Lender with written 
consent of the Financier. 

Entire Agreement 

This Agreement constitutes the entire agreement between the parties with respect to the transactions 
contemplated by it and supersedes all prior agreements, understandings, negotiations and discussions, whether 
oral or written, of the parties. There are no represc11tations, warranties, covenants, conditions or other 

agreements, express or implied, collateral, statutory or othenvise, benveen the parties in connection with the 
subject matter of this Agreement, except as specifically set forth in this Agreement. The parties have not relied 
and are not relying on any other information, discussion or understanding in entering into and completing the 
transactions contemplated by this 1\greement. 

Time of Essence 

Time is of the essence in this 1\greement. 

Language of Documents 

It is the express wish of the parties to this J\greement that this Agreement and all related documents be drafted 
in English. Les parties aux prCsentes convicnnent ct exigent que cette convention ainsi que tous lcs documents 
s1y rattachant soient rediges en langue Anglais. 

Execution by Facsimile and Counterparts 

This 1\greement including the schedules may be executed in any number of counterparts (including 

counterparts by facsimile) and all such counterparts taken together \vl.11 be dee111ed to constitute one and the 
same document. 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the day and year 
first written above. 

Bombshell Participation Agreement 

CREATIVE WEALTH MEDIA FINANCE CORP. 

Per: - .~.,__ ~ 
L--

Name: Jason Cloth 
Title: Authorized Signing Officer 

HUDSON PRIVATE CORP. 

Per: 

Name: Christopher J. Conover 
Title: Chief Executive Officer 

170HAR - 179



- 8 -

SCHEDULE "A" 

***FINANCING TERM SHEET 
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THE MOTION PICTURE "BOMBSHELL" 

FINANCING TERM SHEET 

This term sheet {the "Financing Term Sheet") dated as of November 26, 2019 sets to writing the 
agreement by and among Creative Wealth Media Finance Corp., a Canadian corporation 

{"Creative"), Hudson Private Corp. {"Investor"), and Jason Cloth ("Cloth"), an individual, with 
regard to the subject matter herein below. The parties may hereinafter be referred to 
individually as a "Party" or collectively as "Parties." 

RECITALS 

WHEREAS Lucite Desk LLC, a Delaware limited liability company ("Borrower") entered into a 
Co-Production and Distribution Agreement with Lions Gate Films Inc. {"Studio"), dated as of 
December 1, 2018 {the "Co-Production and Distribution Agreement"), wherein Borrower and 
Studio agreed to co-finance and distribute that certain third-party produced live-action motion 
picture formerly entitled "Fair and Balanced" and currently entitled "Bombshell" {the 
11Picture"); 

AND WHEREAS, Creative and Borrower entered into a Term Sheet Financing for Motion Picture 
Project Entitled "Fair and Balanced" dated October 23, 2018 ("Master Term Sheet"), and 
attached hereto as Schedule A, to finance the Picture. 

AND WHEREAS, Creative, and Investor entered into a participation agreement {the 
"Participation Agreement") dated the date hereof and attached hereto as Schedule B, in 
connection with the Master Term Sheet, wherein Investor agreed to advance a portion of 
Creative's financing obligations {the "Creative Financing") pursuant to the Co-Production and 
Distribution Agreement and the Master Term Sheet concerning the Picture. 

NOW THEREFORE, this Financing Term Sheet is made by and between the Parties in 
consideration of the mutual undertakings, agreements and acknowledgements contained in 
this Financing Term Sheet and for other good and valuable consideration the sufficiency and 
receipt of which each Party hereto acknowledges. 

Funding $5,000,000 USO ("the Investor Financing") shall be advanced by Investor 
directly to Creative as a loan participation, to partially fund the Creative 
Financing. Investor further acknowledges that Borrower disbursed an 
amount equal to seven and a half percent (7.5%) of the Investor Financing 
{the "Facilitation Fees") to Creative. It should be noted that payment of the 
Facilitation Fees does not reduce any principal or interest payments due to 
Investor. 

Term The Investor Financing shall be repaid on or before the later of (i) one (1) 
year from the date hereof, or (ii) 180 days after the Picture is released to the 
public (the "Repayment Date"). 

Bombshell Financing Term Sheet 1 
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Investor Fixed Investor shall be entitled to a fixed rate of return of 15 per cent (15%) (the 
Return and "Investor Fixed Return"), on the Investor Financing made by Investor under 
Additional this Financing Term Sheet. 
Interest 

Should repayment not come before the Repayment Date, parties agree that 
Investor shall be paid additional interest of 1.5% per month, commencing 
on the first business day of the next month, on the entire outstanding 
balance, until such time as all amounts due are fully repaid. 

Contingent Following repayment to Hudson Private in full of the Investor Fixed Return 
Compensation (interest and principal), Hudson Private shall receive 10% of any further 

proceeds received by Creative. 

Condition The commencement of this Financing Term Sheet and all of Investor's 
Precedents obligations will be contingent on the following: (i) Investor shall receive the 

most recent report from the collection account; (ii) Investor shall. receive 
latest quarterly financial information about the Picture directly from BRON 
Studios; (iii) the satisfaction of diligence by Investor or its delegate and (iv) 
Creative shall provide a letter of instruction to a third party collection agent 
that Investor shall have access to view the collection account and receive all 
disbursements directly from the collection agent. 

Information Investor shall receive: (i) monthly reports from the Studio's collection 
Rights account within 20 calendar days of month-end; (ii) all reports and 

deliverables pursuant to (A) Section 4. 7 "Reporting" of the Loan and Security 
Agreement (executed between Lucite Desk LLC and Creative Wealth Media 
Finance Corp. on October 17, 2018), and (B) Section 8 ("Reporting Periods") 
and Section 9 ("Audit Rights") of Exhibit GR/DE of the Co-Production and 

Distribution Agreement (executed between Lucite Desk LLC and Lions Gate 
Films Inc. on December 1, 2018) within 5 calendar days of receipt by 
Creative; and (iii) quarterly financial information about the Picture directly 
from BRON Studios within 45 days of the end of the fiscal quarter. 

Disposition of Investor will be entitled to recoup the Investor Financing, the Investor Fixed 

Gross Receipts Return plus any additional interest earned in shared first position from all 
adjusted gross receipts (i.e. after distribution fees, expenses, CAM Fees, 
residuals and sales agent fees) derived from exploitation of the Picture and 

ancillary rights worldwide. 

Representations The Parties represent and warrant that: (a) each has the full right, power 
and Warrants and authority to enter into and perform this Financing Term Sheet; and (b) 

no Party has assigned, hypothecated, encumbered or otherwise transferred 
(or entered into an agreement to do any of the foregoing) any rights 
contemplated hereunder to any other party or person. Investor further 
represents, warrants and agrees that it has the ability to fully perform all of 
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Governing Law 

and Dispute 
Resolution: 

Miscellaneous: 

its financial obligations hereunder, and that it shall do so in strict conformity 

with all applicable securities laws, regulations and treaties. 

This Financing Term Sheet shall be governed by the laws of the State of New 

York and the laws of the United States applicable therein. In the event of a 
dispute arising hereunder, the prevailing party shall be entitled to recover 

its reasonable outside attorneys' fees and costs. 

It is expressly agreed that this Financing Term Sheet is an agreement 
between separate entities. The Parties each acknowledge that they are 
independent contractors and that solely by entering into this Financing 
Term Sheet no partnership, joint venture, agency or employment 

relationship has or will be created by this Financing Term Sheet. No Party 
hereto shall have the right or authority to create or assume any obligations 
in any other Party's name or on any other Party's behalf, whether express 

or implied, or act or purport to act as any other Party's agent or legally 
empowered representative for any purpose whatsoever, without the other 
Party's prior written consent in each instance. No Party shall be liable to any 
third party in any way for any engagement, obligation, commitment, 
contract, representation, transaction, act or omission to act of the other 
Party(ies). 

This Financing Term Sheet contains the entire understanding of the Parties 
relating to its subject matter and supersedes and replaces all prior 
agreements and understandings, written or oral. No change or modification 
of this Financing Term Sheet will be binding upon any Party unless it is made 
by a written instrument signed by all Parties. A waiver by any Party of any 
provision of this Financing Term Sheet in any instance shall not be deemed 
to waive such provision for the future. This Financing Term Sheet may be 
executed electronically and in counterparts, all of which together shall 

constitute a single Term Sheet. Signatures obtained via electronically 
transmitting a copy of this Financing Term Sheet with an attached portable 
document file ("PDF") or electronically executed and thereafter sent by PDF 

shall be valid and enforceable as if signed by the that Party in person. 

[Signature page to follow] 
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[Signature page to Bombshell Financing Term Sheet] 

IN WITNESS WHEREOF, the Parties hereto have executed this Financing Term Sheet as of 

the date set forth above by their duly authorized representatives with full rights, power and 
authority to enter into and perform this Financing Term Sheet. 

CREATIVE WEALTH MEDIA FINANCE CORP 

By: 
s~~ 

Name: Jason Cloth 
Its: Director 

HUDSON PRIV~_.2~ , . 

By: .~«~ 
Name: Christopher J. Conover 
Its: Chief Executive Officer 

JASON CLOTH 

By: 
,S_-=3'-""'-~~ 
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TERM SHEET 

FINANCING FOR MOTION PICTURE PROJECT ENTITLED 
“Harry Haft” (“Picture”) 

Effective Date: April 8, 2019 (Amended April 9, 2019) 

Lender / Financier Under this agreement “Lender” shall be defined as Creative Wealth 
Media Finance Corp. (the “Lender”), which will advance the 
investment proceeds to the Borrower on behalf of all registered 
“Financiers” under this agreement and attached Participation 
Agreement.  Creative Wealth Media Finance Corp. (the “Lender”), 
on behalf of Hudson Private LP (the “Financier”) to Creative 
Wealth Media Finance Corp.,inthe amount of $3,976,250US$, 
representing an ownership interest in the Gross Receipts of the film 
of in the amount of $5169,125, US$, as described below. 

Borrower: Harry Haft Films, LLC, a Delaware company, having an address at 
345 Maple Drive, Suite 294, Beverly Hills, California 90210 (the 
“Borrower”) wishes to obtain financing from Lender in connection 
with the production of the Picture entitled “Harry Haft” in accordance 
with the specifications attached hereto at Schedule “A”. 

Service Provider: Borrower shall engage Harry Haft Productions Inc. (“Prodco”), a 
New York corporation, with an office address at: 153 West 27th 
Street, 204, New York, NY 10001 to provide production services in 
respect of the Picture.

Copyright Owner: The ownership of the copyright in the Picture (including the copyright 
in the Approved Screenplay (as defined in Schedule “A”) and all 
subsidiary and derivative production rights therein shall, upon 
payment of the exercise price to New Mandate Development, LLC, be 
owned by the Borrower. 

Guarantor: BRON Studios USA, Inc. (the “BRON”) and Film Finances Canada 
Ltd (“Guarantor”)  

Loan Guaranty and 
Completion 
Arrangements: 

Guarantor shall guarantee Borrower’s delivery requirements under the 
sales agency/distribution agreement(s) for the Picture and shall 
provide any required completion funds, if any, in accordance with the 
terms of an industry standard completion agreement to be entered into 
by Borrower and Lender in a form approved by Lender. 
Borrower and Guarantor will cooperate with Lender to ensure 
completion agreement is in place that are satisfactory to Lender to 
ensure completion for the Picture, which completion arrangements 
will require (a) Borrower’s successful closing (to Lender’s 
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satisfaction) of all necessary financing for the Picture; (b) Borrower’s 
completion and provision of Lender’s required completion guaranty 
documentation (in form approved by Lender (“Completion 
Guaranty”); and including without limitation; and (c) Lender’s pre-
approval in writing of the following: 
1. The final budget, cashflow and production schedule for the 

Picture; 
2. The final script; 
3. Deferrals/holdbacks (if any); 
4. Verification of third party development costs (all other 

development costs will not be acceptable for inclusion into the 
budget or recoupment in the waterfall until all financiers are 
repaid; 

5. Key talent and producer(s)  and director; 
6. Production and Post Production services and facilities 

agreements; 
7. Story rights, chain of title and writer’s agreements;  
8. A satisfactory pre-production meeting with the producers, 

director and key personnel; 
9. Full insurance coverage, including Entertainment Package, 

Comprehensive General Liability and Errors & Omissions 
coverage, such coverage to be force prior to closing of the 
Completion Guaranty; 

10. Borrower’s undertaking that: (a) Borrower will cast to budget 
and limit the cast expenses to the amounts specified in the 
approved budget; (b) all unbudgeted delivery requirements or 
publicity costs will become a distribution charge or be paid by 
Borrower; (c) the music, including all world clearances, will be 
obtained within the budgeted allowance; (d) Lender will bear no 
responsibility for legal fees, interest charges, bank charges or any 
other such charges in excess of the budgeted amounts; (e) 
Borrower will provide Lender with progress reports and cost 
statements, as required by Lender; (f) Borrower will provide 
Lender with all information it may require as to the status of 
deliveries; and (g) Lender will require a minimum 10% 
contingency included in the approved budget of the Picture, or 
such reasonable amounts as agreed between Borrower, Lender 
and Completion Guarantor. 

11. Borrower shall have three business days (24 hours during 
principal photography of the Picture) from receipt of notice from 
Lender of failure to meet production requirements to satisfy 
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Lender that it will meet its obligations under the approved 
completion arrangements. 
Prior to the execution of the Completion Guaranty with 
Guarantor, BRON shall assume all of Completion Guarantor’s 
obligations hereunder.   

Loan: Subject to satisfaction of the Picture Specifications set forth in 
Schedule “A” which are capable of being satisfied prior to 
commencement of principal photography of the Picture and subject to 
satisfaction of all Conditions Precedent (defined herein) and such 
other conditions precedent as set forth in the loan and security 
agreement (“Loan Agreement”) between Lender and Borrower in 
respect of the Picture, Lender will advance a loan of up to a total 
amount of USD$12,500,000 (the “Loan”) to be used solely for 
production costs of the Picture.  The Loan is exclusive of the Loan 
Facilitation Fee and Legal Fees (defined below). 

Interest Rate; Term; 
and Default Rate 

Upon an Event of Default, as defined in the Loan and Security 
Agreement to be entered into, in addition to any other fees and 
remedies afforded Lender the Loan shall bear a default rate of thirteen 
percent (13%) compounded annually on any outstanding balance. 

Maturity: The Purchase shall have a maturity date that is 24 months from the 
initial disbursement of the Loan (the “Loan Maturity Date”).  Lender 
will have the ability to repurchase the interest of Financier at any time 
the loan is effective, without penalty, at full book value as determined 
by Financier’s administrator. 

Loan Facilitation Fee: Lender will charge to Borrower and Borrower shall pay to Lender a 
non-refundable commitment and set up fee (the “Loan Facilitation 
Fee”) up to the amount of 2% of the total Loan, which amount shall 
be earned by Lender on a pro-rated basis as disbursements (as 
hereinafter defined) under the Loan are paid by Lender.  The Loan 
Facilitation Fee shall be paid to Lender by deducting a pro-rated 
portion of the Loan Facilitation Fee from each disbursement made by 
Lender hereunder, such that once 100% of the Loan (less the Loan 
Facilitation Fee and Interest) has been disbursed by Lender hereunder, 
100% of the Loan Facilitation Fee shall have been deducted from the 
Disbursements and paid to Lender in full.  The Loan Facilitation Fee 
shall not be included in the Approved Budget. 

Early Disbursements; 
Escrow, Availability 
and Closing: 

Upon satisfaction of all the Conditions Precedent hereunder the Loan 
will be advanced to the Borrower to the designated production account 
set forth in the Loan Agreement (“Production Account”) or an 
escrow account established by the Completion Guarantor for the 
Picture (the “Escrow Account”).  Lender, at its sole discretion, may 
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elect to make a disbursement of an amount prior to satisfaction of all 
conditions precedent (an “Early Disbursement”).  If Borrower 
requests, and Lender accepts to make such an Early Disbursement, all 
disbursements shall bear Interest and be subject to the Maturity Date 
as defined herein.  In the making of an Early Disbursement, any 
waiver of a Condition Precedent shall not constitute a general waiver 
and shall only be applicable in the instance of each such Early 
Disbursement.  All Early Disbursements must be spent by Lender in 
accordance with a cash flow schedule pre-approved in writing by 
Lender and Borrower and be applicable against the Completion 
Guarantor’s “strike price.”. 

Tax Credit Financier 
Loan: 

In order fully to finance the Approved Budget, Borrower shall obtain 
a production loan (the “Tax Credit Financier Loan”) from Three 
Point Capital, LLC.  (“Tax Credit Financier”) against the value of 
anticipated Tax Credit (“Tax Incentives”).  The Tax Credit Financier 
Loan shall be in an amount no less than USD$4,338,842.00, unless 
otherwise approved by Lender and documented and secured to its 
satisfaction , with all proceed  s of the Tax Credit Financier Loan to 
be used solely to cover the costs of the Approved Budget. 

Approved Budget: The final locked budgets for the Picture shall not exceed 
USD$30,103,818.00 without Lender’s prior written approval.  The 
budget of the Picture, once approved by Lender, Completion 
Guarantor and Borrower will be the “Approved Budget”, as defined 
below. 

Disposition of Gross 
Receipts 

Allocation of Gross Receipts: “Gross Receipts” shall mean all sums 
received by and/or credited to or on behalf of the HoldCo (and/or its 
affiliates, assignees, designees and successors) from the right to own, 
market, distribute and exploit the Picture and any and all ancillary 
revenue streams in any and all media now known or hereafter 
devised, throughout the universe in perpetuity, in any and all 
languages, excluding the monetized tax credits or rebates received in 
connection with the Picture used to repay the tax credit loan or that 
portion of the minimum guarantee that is pre-financed to produce the 
Picture.  All Gross Receipts shall be collected by or paid into the 
collection account as set forth below.  Gross Receipts of the Picture 
shall be allocated in the following order: 

i. To the payment of any actual, out of pocket, documented, 
direct, third-party collection fees and expenses actually paid 
to the collection agent; thereafter 

ii. To the payment of all guild and union residuals payable in 
connection with the exploitation of the Picture, to the extent 
such residuals are not assumed by any third-party distributor 
of the Picture (or a reasonable reserve therefore), which shall 
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be liquidated no less frequently than semi-annually (to the 
extent approved by the guilds); thereafter 

iii. To sales agent fees and mutually agreed out-of-pocket third 
party marketing costs payable to the foreign sales agent and 
domestic sales agents for the Picture solely in connection with 
the Picture, payable from their respective territories only; 
thereafter 

iv. To reasonable outside legal fees and expenses for distribution 
agreements;  

v. To any actual, verifiable, out of pocket, third-party, 
documented, direct, third-party expenses to maintain the 
ProdCo(s) and/or the HoldCo in good standing with any 
applicable governmental authority, including, but not limited 
to, professional services and payment of taxes related thereto; 
thereafter  

vi. To Lender, in repayment of the Loan, plus Interest, penalties 
and fees, if any, until Lender is repaid in full; thereafter 

vii. To Tax Credit Financier in repayment of any actual, direct, 
verifiable shortfall amounts on its loans in connection with the 
Picture, if any; thereafter 

viii. To the completion guarantor in recoupment of any remaining 
Completion Guarantor advances in connection with the 
Picture, if any; thereafter 

ix. To any actual, direct, verifiable, out of pocket third party 
production overages directly related to the Picture which are 
not included in the budget for the Picture; thereafter 

x. To any actual, direct, verifiable out of pocket third party 
distribution, business and marketing expenses directly related 
to the Picture which are not included in the budget for the 
Picture or not assumed or paid by any third-party distributor of 
the Picture (including, without limitation, any unbudgeted 
delivery materials required to be delivered to distributors of 
the Picture); thereafter; 

xi. To equity investors, if any, in the amount of their actual 
investment plus a premium thereon not to exceed 20%; 
thereafter 

xii. To any BRON and New Mandate approved deferrals, with 
Ben Foster’s $625,000 deferral deemed pre-approved; 
thereafter 

xiii. All remaining Gross Receipts shall be considered “Net 
Proceeds” and payable: 
 
50% to HoldCo on a pro rata, pari passu basis (the “Financier 
Net Proceeds”); and 

50% to New Mandate (the “Producer Net Proceeds”). 
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To the extent that there are any non-financier third parties, including 
without limitation, any third-party talent (i.e., writers, directors, cast 
and crew, etc.) with Net Proceeds participations, such participations 
shall be paid from the Producers Net Proceeds. 

Security: Each of Borrower and Prodco hereby agree that the obligations of 
Borrower to Lender with respect to the Loan described herein shall be 
secured by, and each of them hereby grant to Lender a security 
interest, in first priority position, in and to all of Borrower’s and 
Prodco’s assets, including, without limitation, Borrower’s and 
Prodco’s respective right, title and interest in or relating to the Picture, 
and all of Borrower’s, Prodco’s (and any of their respective affiliates’) 
right, title and interest in any of the revenue arising out of or relating 
to the Picture, including, without limitation, the Completion Guaranty 
and insurance policy issued in connection with the Picture and all tax, 
all as set forth in greater detail in the security documentation being 
entered into contemporaneously herewith, which security 
documentation will include a copyright mortgage and general security 
agreement (the “Collateral”). In addition to the related security 
documentation to be entered into contemporaneously herewith, 
Lender shall be entitled to file one or more financing statements in all 
applicable jurisdictions in order to perfect its security interest in the 
Collateral.  

Subordination: Notwithstanding the foregoing, Lender acknowledges and agrees that 
Lender shall subordinate its security interest to the security interest of 
any applicable guilds (if required by such guilds) and in Tax 
Incentives that are interim financed by Tax Credit Financier and 
required to repay to Tax Credit Financier the Tax Credit Financier 
Loan subject to the terms of a mutually agreeable form of interparty 
agreement (“Interparty Agreement”) to be entered into between, 
among others, Lender, and Tax Credit Financier dealing with priority 
of recoupment as set forth in the “Priority” section below. 

Priority: Subject to the limited subordination in favor of Tax Credit Financier 
in respect of the Tax Credit Financier Loan and in accordance with the 
Interparty Agreement, Lender will be entitled to recoup the Loan, plus 
interest and charges on a shared pro rata, pari passu basis, in first 
priority position with CW Media Lending, from all gross receipts 
derived from exploitation of the Picture and ancillary rights 
worldwide, all as set forth in the mutually agreed Interparty 
Agreement. 

Sales Agents 
/Distribution: 

Lender will be entitled to pre-approve in writing: 
(a) domestic and foreign sales agents; 
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(b) maximum sales agent commissions;
(c) maximum in marketing/sales expenses; and
(d) domestic and foreign sales and distribution agreements.

Approvals: Lender will have customary approval rights, which shall be outlined 
in the Loan Agreement, Completion Guaranty and shall include, 
without limitation, approvals over the: 

1. Approved Screenplay.
2. Finance Structure.
3. Budget.
4. Cash Flow.
5. Production and Post-Production Schedules.
6. Distribution agreements.
7. International Sales Company.
8. Domestic Sales Company.
9. Key Cast and Crew.
10. Cast/Composer deferment agreements.
11. All contingent compensation payable to director, lead cast,

other cast, writers, producers, executive producers and all
other “talent” (including deferments, bonuses and
participations).

Collection Account: All revenues derived from exploitation of the Picture will be paid into 
a collection account administered by a collection account manager 
approved in writing by Lender (Freeway CAM B.V. is hereby pre-
approved).  Lender shall be a named party to the Collection Account 
Management Agreement (the “CAMA”) and all amounts payable to 
Lender hereunder will be payable to Lender in accordance the terms 
and instructions of the CAMA in a form to be approved in writing by 
Lender. 

Contingent 
compensation 

Following repayment in full to Lender of the Loan, any  Financier 
Net Proceeds shall be distributed as follows: 

• 80% to BRON Studios; and
• 20% to Lender.

Financing Documents: The following documents, and all others required by Lender at its 
discretion, shall constitute the “Financing Documents” required as 
conditions precedent to be satisfied (as determined by Lender in its 
sole discretion) prior to any advances under the Loan, it being agreed 
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that the Loan shall be funded upon satisfaction of the Conditions 
Precedents specifically defined in the Loan Agreement: 

1. Loan and Security Agreement. 
2. Loan Guaranty. 
3. Completion Guaranty. 
4. Promissory Note. 
5. Borrowing Certificate. 
6. Power of Attorney. 
7. Deposit Account Control Agreement (if necessary). 
8. Escrow Agreement (if necessary). 
9. Interparty Agreement. 
10. Copyright Mortgages. 
11. General Security Agreements. 
12. CAMA. 
13. PPSA and UCC Financing Statements and authorizations. 
14. Subordination Agreements from any parties who have 

recorded liens concerning the Collateral. 
15. Lab Pledgeholder Agreements. 
16. All other documents referred to in the Loan Agreement and 

any other documents as required by Lender. 

Credits: Provided Lender is not in breach of its obligations to Borrower under 
the Loan Agreement, Lender shall be accorded, one company credit 
in the form of “in association with” and three (3) executive producer 
credits for Lender’s designees which credits: (a) shall appear on screen 
together on a single card and in the main titles of the Picture, wherever 
the main titles appear, in an average size of type no less favorable than 
the average size of type used to accord any other “Producer” or 
“Executive Producer” credit on the Picture; (b) shall be included in the 
billing block for the Picture, wherever the billing block appears 
including in all “paid ads” issued in connection with the Picture 
(except for congratulatory, nomination and award ads in which the 
only individual named is the recipient of the congratulations, 
nomination or award); (c) shall be included in paid advertisements for 
the Picture, ancillary products (including packaging for DVDs, 
soundtracks, etc.) and one-sheets, subject to customary distributor 
exclusions; and (d) the font size and duration and all other aspects of 
the foregoing credits shall be no less favorable than those provided to 
any other “Producer” or “Executive Producer” on the Picture.   
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Premieres/Festivals: Lender shall be provided with six (6) complementary invitations to 
each of the Picture’s U.S. and/or Canadian premiere (at Lender’s 
discretion) and all major film festival screenings of the Picture.   

Covenants and 
Representations and 
Warranties: 

(a) There is no action, suit or proceeding (actual or threatened) at 
law or in equity or by or before any governmental instrumentality 
or other agency concerning the Picture, or any investigation of 
the affairs concerning the Picture or the Collateral in any respect. 

(b) Borrower owns (or will own upon the existence of each of the 
following) all right, title and interest, in and to the Collateral 
including all right, title and interest necessary to make, distribute, 
exhibit and otherwise exploit the Picture throughout the universe. 

(c) No material or matter used in or in connection with the Picture 
will infringe any copyrights, statutory or common law, or violate 
the rights of any third party. 

(d) The Picture will be completed and delivered and will be 
technically acceptable to exhibition in first class theatres in 
the U.S. and elsewhere. 

(e) Borrower is a duly constituted, registered and organized 
company and is in good standing under the laws governing it, 
and has the right and authority to enter into this Term Sheet and 
to grant the rights provided to Lender set forth herein and in the 
related Financing Documents. 

Conditions Precedent: The long form Loan Agreement shall outline the complete set of 
conditions precedent (“Conditions Precedent”) which shall include, 
but are not limited to: 
(a) Chain of Title.  Chain of title, including proof of payment and a 

legal opinion, copyright registrations, in form and substance 
approved by Lender in its sole discretion, for the screenplay and 
the Picture, which provides that, the copyright and distribution 
rights are held in the name of Borrower. 

(b) Financing/Security Documents.  Financing Documents and such 
other security documents as may be reasonably required by 
Lender, being fully executed (and notarized, if applicable) and 
unconditionally delivered to Lender. 

(c) Corporate Documentation.  The articles of incorporation, 
shareholder agreements, resolutions and all other organizational 
documentation of Borrower and qualifications of Borrower 
qualified to do business under applicable law, including, without 
limitation, any foreign qualifications to do business as may be 
required and a corporate legal opinion in a form satisfactory to 
Lender.  
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(d) Key Cast and Crew Agreements.  All agreements (or confirmed 
and agreed to material deal terms) for key cast, key crew 
(including director, director of photography, Producers, 
production designer, composer and editor). 

(e) E&O and Production Insurance Policies.  Insurance policies with 
endorsements in favour of Lender as an additional insured.  
Borrower represents and confirms that that there are no 
“essential elements”.  

(f) Proof of Financing.  Binding financing agreement between 
Borrower and other financiers, in a form acceptable to Lender 
evidencing that the Approved Budget is fully financed and that 
such financing has been advanced into the Escrow Account 
pursuant to the Escrow Agreement. 

(g) Finance Plan.  Approved Budget and, if applicable, satisfaction 
of the “Strike Price” under the Completion Guaranty, including, 
without limitation, (a) Tax Credit Financier’s legally binding 
commitment to advance the Tax Credit Financier Loan, (b) other 
equity financiers’ legally binding commitment to advance the 
amounts set forth in the finance plan to be approved in writing 
by Lender, all to be used exclusively to fund Picture related 
expenses as set forth in the Approved Budget and secured (e.g., 
letter of credit, escrow, pre-funded, etc.) to the satisfaction of 
Lender.  

(h) Sales Agent Agreement/Estimates.  Agreements with approved 
foreign and domestic sales agents, including sales estimates. 

(i) Other Conditions.  Such other conditions precedent required by 
Lender and as are customary for transactions of this nature. 

Termination: In the event that the Conditions Precedent are not completed to 
Lender’s satisfaction on or before August 31, 2019, Lender shall have 
no obligation to Borrower hereunder and this Term Sheet will be 
automatically terminated and of no force or effect.  In the event that 
Lender elects in its sole discretion to advance any amount of the Loan 
to Borrower prior to the satisfaction of the Conditions Precedent, then 
such amounts will accrue interest in accordance with this Term Sheet 
and become immediately due and payable to Lender if this Term Sheet 
is terminated prior to the satisfaction of the Conditions Precedent. 

Post-Production and 
Underages: 

Post-Production: The benefit of any post-production deals which may 
include in-kind or equity investments shall reduce the final negative 
cost of the Picture. 
Underbudget Savings: Any savings from the Approved Budget shall 
be paid to Lender in proportion to its Loan financing provided in 
respect of the Picture.  Notwithstanding the preceding, in the event of 
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a conflict between this paragraph and the provisions of an interparty 
or intercreditor between Lender, Borrower and other financiers, the 
terms of the interparty or intercreditor shall control. 

Additional Standard 
Terms: 

The Loan Agreement shall include such terms as are standard in 
connection with senior lender agreements in the film industry, 
including but not limited to: standard affirmative covenants such as 
ongoing financial reporting obligations of Borrower, audit rights for 
Lender and notice of material changes, standard negative covenants, 
indemnification of Lender and remedies for events of default by 
Borrower. 

Confidentiality: The parties shall maintain at all times as confidential information the 
terms of this Term Sheet and the content of any negotiations between 
them, except that both parties may inform their respective advisors, 
regulatory authorities, counsel, lenders, or other equity holders, 
financiers and employees with a need to know as each party deems 
necessary (provided that all such persons are made aware of and agree 
to abide by the confidentiality hereof). 

Governing Law: This Term Sheet will be governed by the laws of the State of New 
York. 

Other: All terms of this Term Sheet shall be legally binding agreements of 
the parties hereto. 

Counterparts: This Term Sheet may be executed in one or more counterparts and via 
electronic transmission or electronic execution, each of which shall 
constitute an original hereof and which together shall constitute one 
agreement. 

[The remainder of this page is intentionally left blank] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Term Sheet as of the 
date set forth above by their duly authorized representatives with full rights, power and authority 
to enter into and perform this Term Sheet.  

FINANCIER 

By: 

Name: Christopher J. Conover 
Its:       General Partner 

CREATIVE WEALTH MEDIA FINANCE 
CORP. 

By:  __________________________ 

Name: Jason Cloth 
Its:       CEO 

CREATIVE WEALTH MEDIA FINANCE 
CORP. 

By: 

Name: Jason Cloth 
Its:       CEO 
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Picture Specifications 

“HARRY HAFT” 

The Picture shall be directed by Barry Levinson (“Director”), shall be produced as a live action 
theatrical motion picture production by Harry Haft, LLC and Harry Haft Productions, Inc. 
(collectively, “Producer”), starring Ben Foster and shall have a running time of not less than 90 
minutes (excluding main and end titles) nor more than 120 minutes (inclusive of main and end 
titles), shall qualify for a MPAA rating not more restrictive than “R” shall be based on and 
substantially conform to the approved screenplay written by Justin Juel Gilmer (the “Approved 
Screenplay”), subject to minor changes occasioned by the contingencies of production which do 
not materially alter characters or narrative, and shall be produced in accordance with the approved 
production budget (the “Approved Budget”), subject to minor variations within budget categories, 
and the approved production cash-flow schedule (“the “Approved Cash Flow”) and the approved 
production schedule (the “Approved Schedule”), subject to deviations from the Approved Cash 
Flow and the Approved Schedule approved by Producer and Creative Wealth Media Finance Corp. 
(the “Lender”).  Producer shall obtain customary errors and omissions and general production 
insurance (“Customary Insurance”). 

Approved Budget 

The Approved Budget shall not exceed USD$30,103,818 without Lender’s prior written approval.  
The Approved Budget shall be inclusive of all direct development and production costs, the 
Lender’s fee and required customary contingency and an allowance for all delivery items 
(including delivery items bonded by the Guarantor) (i) customarily required by U.S. “major” 
distributors for the domestic territory (the “Domestic Territory”); and (ii) customarily required 
by first-class international sales agents who represent U.S. based producers (“Sales Agent”) in 
connection with licensing theatrical motion pictures for the “International Territory” (i.e., the 
world excluding the Domestic Territory), a producer fee in the amount not to exceed the amount 
set forth in the Approved Budget for Producer (the “Producer Fee”), and the premiums for 
Customary Insurance.  Neither Producer (nor any of its affiliates or the principals or employees of 
any of the foregoing) shall be entitled to any other payment out of the Approved Budget (whether 
denominated a fee or overhead or otherwise) in excess of the amounts set forth in the Approve 
Budget.  Neither Tax Credit Financier (nor any of its affiliates or the principals or employees of 
any of the foregoing) shall be entitled to any payments (however denominated) out of the 
Approved Budget.  Neither director nor any entity furnishing services or assigning rights (nor any 
of its affiliates or the principals or employees of any of the foregoing) shall be entitled to receive 
any payments (however denominated) out of the Approved Budget in excess of the amounts set 
forth in the Approve Budget.  No person or entity shall be entitled to receive a producer or 
executive producer or similar fee out of the Approved Budget (other than the Producer Fee) 
without the Lender’s prior written approval.  The Approved Budget shall include all amounts 
necessary to effect delivery in accordance with the foregoing schedules (each of which shall be 
subject to alteration once the Domestic Distributor and the Sales Agent have been determined. 
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This is Exhibit “4” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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JUDG 
MCNUTT LAW FIRM, P.C. 
Daniel R. McNutt, Esq., Bar No. 7815 
Matthew C. Wolf, Esq., Bar No. 10801 
11441 Allerton Park Drive, #100 
Las Vegas, Nevada 89135 
Tel.: (702) 384-1170 / Fax.: (702) 384-5529 
drm@mcnuttlawfirm.com 
mcw@mcnuttlawfirm.com 
Counsel for Plaintiff Hudson Private Corp. 
 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

HUDSON PRIVATE CORP., 
 
     Plaintiff, 
 
BRON CREATIVE USA, CORP., 
 
     Defendant. 
 

Case No.: A-22-858612-C 
Dept. No.: 13 
 
 

CONFESSION OF JUDGMENT 
 

 
 

 
 Pursuant to NRS 17.090, NRS 17.100, and NRS 17.110, Plaintiff Hudson Private Corp., 

by and through their attorneys, McNutt Law Firm, P.C., hereby requests the clerk of the court to 

enter the judgment attached hereto as Exhibit 1 against Defendant Bron Creative USA, Corp. 

DATED September 21, 2022. 

      MCNUTT LAW FIRM, P.C.   

           /s/ Dan McNutt                                    . 
Daniel R. McNutt, Esq., Bar No. 7815 
Matthew C. Wolf, Esq., Bar No. 10801 
11441 Allerton Park Drive, #100 
Las Vegas, Nevada 89135 
Counsel for Plaintiff Hudson Private Corp. 

 

 

 

 

Case Number: A-22-858612-C

Electronically Filed
9/21/2022 12:37 PM
Steven D. Grierson
CLERK OF THE COURT
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EXHIBIT D 

SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

HUDSON PRIVATE CORP., 

V. 

x 
Index No. 

Plaintiff, AFFIDAVIT OF CONFESSION 
OF JUDGMENT 

BRON CREATIVE USA, CORP., 

Defendant. 
x 

JASON CLOTH, hereby affirms pursuant to CPLR 2106(b): 

1. I am a principal of defendant Bron Creative USA, Corp. ("Bron Creative"). 

2. I am duly authorized to make this affidavit on behalf of Bron Creative, which makes 

this affidavit pursuant to the provisions of Section 3218 of the Civil Practice Law and Rules of the 

State of New York. 

3. Bron Creative confesses judgment and authorizes the entry of judgment in favor of 

Hudson Private Corp. ("Hudson") against Bron Creative in the total sum of up to Five Million 

Dollars ($5,000,000), plus contractual interest at the rate of 15% per annum from January 23, 2020 

through the date of collection, plus Hudson's reasonable attorneys' fees and expenses incurred in 

connection with the filing and enforcement of this Confession of Judgment, minus any payments 

that Bron Creative makes to Hudson pursuant to the Settlement Agreement, dated as of July 8, 

2022 by and between Hudson and West Ventures LLC on the one hand, and Bron Creative on the 

-16-

8685441.v1 
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other hand (the "Settlement Agreement"). 

4. This confession of judgment is for a debt justly due to Hudson arising out of a 

default of the Settlement Agreement. Pursuant to the Settlement Agreement, Hudson is authorized 

to enter this confession of judgment against Bron Creative as a result of such default. 

I affirm this 11 day of July 2022, under the penalties of perjury under the laws of New York, 
which may include a fine or imprisonment, that I am physically located outside the geographic 
boundaries of the United States, Puerto Rico, the United States Virgin Islands, or any territory or 
insular possession subject to the jurisdiction of the United States, that the foregoing is true, and I 
understand that this document may be filed in an action or proceeding in a court of law. 

-17-

BRON CREATIVE U 

By: Jason Cloth 

Title: Principal 

8685441.v1 
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This is Exhibit “5” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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No. 1403549

THE PEOPLE OF THE STATE OF NEW YORK

BY THE GRACE OF GOD FREE AND INDEPENDENT

To all to whom these Presents may come, GREETING:

KNOW YE : That we have inspected the files and records in the 
office of the Clerk of the County of New York, at Manhattan, in 
County, and do find a certain

JUDGMENT-MONEY

remaining there on file or on record in the words and figures 
following, to wit :
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No.1403548

Certification

STATE OF NEW YORK, COUNTY OF NEW YORK, SS:

I, Milton Adair Tingling, County Clerk and Clerk of Supreme Court New York County, 

do hereby certify that on January 30, 2023 I have compared 

the document attached hereto,

JUDGMENT - MONEY page(s) 5 

with the originals filed in my office and the same is a correct transcript 

therefrom and of the whole of such original in witness 

whereto I have affixed my signature and seal.

MILTON ADAIR TINGLING
NEW YORK COUNTY CLERK
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 
----------------------------------------------------------------------- x 

HUDSON PRIVATE CORP.,--------------------------------------- Index No.: 653798/2022

Plaintiff, JUDGMENT

-against-

BRON CREATIVE USA, CORP.,

Defendant.

----------------------------------------------------------------------- x

UPON reading and filing the Summons, dated October 14, 2022, the Notice of Motion 

for Summary Judgment in Lieu of Complaint, dated October 14, 2022; the Affidavit in Support 

of Motion for Summary Judgment in Lieu of Complaint, sworn to by Christopher Conover on 

October 14, 2022, and exhibits thereto; the Plaintiffs Memorandum of Law in Support of Its 

Motion for Summary Judgment in Lieu of Complaint, dated October 14, 2022; the Affirmation in 

Support of Motion for Summary Judgment in Lieu of Complaint, affirmed to by Kevin Fritz on 

December 29, 2022, and exhibit thereto; the Decision and Order on Motion of the Honorable 

Suzanne J. Adams, dated January 3, 2023; and upon all other pleadings and proceedings had 

herein,

NOW, on motion of Meister Seelig & Fein PLLC, attorneys for plaintiff Hudson Private 

Corp., it is

ADJUDGED that plaintiff Hudson Private Corp, with a place of business at 15 East 

Central Avenue, Pearl River, New York 10965, shall have judgment and recover against 

defendant Bron Creative USA, Corp., with an address at 345 N. Maple Drive, Suite 294, 

Beverly Hills, California 90210, the principal amount of $5,000,000.00, plus interest, at the rate 

7091/9/8855159.V1

1 of 5
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of 15% per annum from January 23, 2020, as calculated by the Clerk, which amounts to 

$ 2,254,109.59 p|us costs anc| disbursements of this action as taxed by the Clerk, 

which amounts to $505.00, for a total judgment in the amount 

X $ 7,254,614.59 an(j that p|ajnpff §4^ have execution thereon.

Judgment signed thl?^ day of ^an'20'23

CLERK

^FILED^
Jan 24 2023

NEW YORK 
COUNTY CLERK’S OFFICE

7091/9/8855159.V1

2 of 5
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X

Index No. 653798/2022HUDSON PRIVATE CORP.,

Plaintiff,

- against -

BRON CREATIVE USA, CORP.,

Defendant.

x

SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK

1-1
FILED AND 
DOCKETED
Jan 24 2023

AT 02:23 P M
N.Y. CO. CLK'S OFFICE

JUDGMENT

MEISTER SEELIG & FEIN PLLC
Attorneys for Plaintiff
Hudson Private Corp.

125 Park Avenue, 7th Floor
New York, New York 10017

Tel: (212) 655-3500

TO:

Attorney (s) for

Service of a copy of the within is hereby admitted.

Dated:

7091/9/8855159.V1

3 of 5
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<Z2

JANUARY 24 2023 
I HEREBY CERTIFY THAT I HAVE 

ADJUSTED THIS BILL OF COSTS AT 
S505.00

Costs................
Disbursements.
Total

Costs before note of issue  
CPLR §8201 subd. 1

Costs after note of issue  
CPLR §8201 subd. 2

Trial of issue
CPLR §8201 subd. 3

Allowance by statute  
CPLR §8302 (a), (b)

Additional allowance
CPLR §8302 (d)

Motion costs
CPLR §8202

Appeal to Appellate Term  
CPLR §8203 (b)

Appeal to Appellate Division.
CPLR §8203 (a)

Appeal to Court of Appeals....
CPLR §8204

Costs upon frivolous claims 
and counterclaims  
CPLR §8303-a

$
$200.00

$200.00
$335.00
$535.00

4 of 5
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being duly sworn, deposes and says; that deponent is not 
a party to the action, is over 18 years of age and resides at 
That on deponent served the within bill of costs and
notice of taxation on
attomey(s) for herein, at his/her office at during 
his/her absence from said office
strike out either (a) or (b)

(a) by then and there leaving a true copy of the same 
with

his/her clerk; partner, person having charge of said 
office.

(b) and said office being closed, by depositing a true 
copy of same, enclosed in a sealed wrapper directed to 
said attomey(s), in the office letter drop or box.

Sworn to before me on

State of New York, County of ss.:

being duly sworn, deposes and says; that deponent is not 
a party to the action, is over 18 years of age and resides at 
That on deponent served the within bill of costs and
notice of taxation on 
attomey(s) for
at tltc address designated by said attomey(s) for that
purpose by depositing a tme copy of same enclosed in a 
postpaid properly addressed wrapper, in-a post office­
official depository' under the exclusive care and custody 
of the United States Postal Service within New York 
State.

Sworn to before me on

'tn^exNo. 653798/2022
SUPREME COURT OF THE STATE OF NEW 
YORK COUNTY OF NEW YORK

HUD SON PRIVATE CORP., §
Plaintiff, g

- against -
o

BRON CREATIVE USA, CORP.,

Defendant.

ofCosts
and Notice of Taxation

Please Take Notice that the within is a true copy of the items of 
costs and disbursements in the within action taxed* and that
the same will be taxed* by the Clerk of 
office in the courthouse thereof on at 
and the amount inserted in the judgment.

Yours etc.

Meister Seelig & Fein PLLC 
A ttorney(s) for Plaintiff

Court, at his/her 
A.M. of that day—

NEW YORKTo Herrick, Feinstein LLP
2 Park Avenue
New York, New York 10016 
Attorney for Defendant

COUNTV CLERK S OFFICE

Service of the within bill of costs and notice of taxation is 
hereby admitted on

Attorney  (s) for

* Strike out one (CPLR §8402, 8403)

5*
S'

Ed

N

5 of 5
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for the First Judicial District of said State,
this FEB 0 2 2023

A Justice of our

of the Supreme Court of the State of New York 
in and for the First Judicial District.

MON. KELLY O'NEILL LEW

the County of New York, and also of the Supreme Court of 
Judicial District of said State (said Court being a Court of 
Hon. whose

ig certififc’atd, rsCourt of said State 
, duly elected and sworn, and that the signature of said

IN TESTIMONY 
and Court, this

FEE

, I have hereunto set my hand and affixed the Seal of said County 
day of in the year 20

I, 
of the State of New York 
Milton Adair Tingling, whose 
of the County of New York, a
full faith and credit are due to

I FURTHER CERTIFY, that t 
Court of said County, and that 
officer.

WITNESS my hand at 
day

al affixed to said exemplification is the proper Seal of said 
estation thereof is in due form of law and by the proper

rough of Manhattan,this f EB 0 2 2023 
in the year 20

STATE OF NEW YORK} 
County of New York, }

I, Milton Adair Tingling, 
said County in and for 
Record), do hereby 
name is subscribed to 
in and for the First Judii 
Justice to said Certifica

Clerk.
KELLY O’NEILL LEVY

a Justice of the Supreme Court 
Judicial District thereof, do hereby certify, that 

to the preceding exemplification, is the Clerk 
of the Supreme Court in and for said County, and that
;ial acts.

Clerk.
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This is Exhibit “6” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 
------------------------------------------------------------------------ 
 
HUDSON PRIVATE LP, 
 
   Plaintiff, 
 
  v. 
 
CREATIVE WEALTH MEDIA FINANCE CORP., 
 
   Defendant. 
 
------------------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Civ. Action No. 7:22-cv-05520  
 
 

 
DECLARATION OF CHRISTOPHER CONOVER  

 
 CHRISTOPHER CONOVER declares pursuant to 28 U.S.C. § 1746 as follows:  

1. I am the Chief Executive Officer of Hudson Private LP (“Plaintiff”).  As such, I am 

fully familiar with the facts and circumstances herein.   

2. On July 16, 2020, defendant Creative Wealth Media Finance Corp. (“Defendant”) 

executed a Promissory Note (the “Note”), in the principal amount of $3,000,000 (the “Principal 

Note Amount”), in connection with a loan (the “Shadowplay Loan”) made by Plaintiff to finance 

the series (Episodes 101 – 108) entitled Shadowplay (the “Project”).  A true copy of the Note is 

attached as Exhibit A. 

3. Defendant duly delivered the Note to Plaintiff. 

4. In the Note, Defendant promised to pay the Principal Note Amount plus accrued 

interest thereon on the date which is the earlier of: (a) twelve months from the “delivery” of the 

final episode of the Project; or (b) December 31, 2021 (the “Maturity Date”). 

5. The final episode of the Project aired before December 31, 2021, which means it 

was “delivered” prior to such date. 
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6. In all events, the Maturity Date is no later than December 31, 2021. 

7. Under the Note, the Principal Note Amount accrued interest from July 16, 2020 at 

the rate of 10% per annum, compounded annually thereon. 

8. In Section 2.2, the Note provides that it is payable “without set-off or counterclaim, 

free and clear of and without deduction for any present or future taxes, restrictions or conditions 

of any nature.” 

9. In Section 5.13, the Note states that it “represents the entire agreement between the 

parties hereto with respect to this Note, the debt evidence[d] by this Note, and its terms and 

conditions.” 

10. In a signed response to a letter from Plaintiff’s auditors, Defendant’s Managing 

Partner Jason Cloth acknowledged that, as of December 31, 2020, Defendant owed Plaintiff the 

principal amount of $3,000,000, plus accrued interest, under the Shadowplay Loan.  A true copy 

of Defendant’s response, dated April 19, 2021, is attached as Exhibit B.  

11. In its signed response, Defendant also acknowledged that the Maturity Date of the 

Shadowplay Loan is December 31, 2021. 

12. Pursuant to Section 4.1 of the Note, an “Event of Default” includes Defendant’s 

failure to pay the Principal Note Amount or accrued interest thereon by the Maturity Date. 

13. Defendant failed to pay the Principal Note Amount plus accrued interest thereon, 

or any portion thereof, to Plaintiff on or before the Maturity Date (or any time thereafter). 

14. Thus, the Note is currently in default. 

15. Under Section 2.1 of the Note, if the Principal Note Amount plus accrued interest 

thereon is not paid by the Maturity Date, Plaintiff is entitled to additional interest of 1.5% per 
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month commencing on the first business day of the next month, on the entire outstanding balance, 

until such time as all amounts are fully repaid. 

16. Plaintiff is entitled to pre-judgment and post-judgment interest: (a) on the Principal 

Note Amount, at the rate of 10% per annum (compounded annually) from July 16, 2020 through 

December 31, 2021, which amounts to $3,447,989.35; and (b) on the entire outstanding balance, 

at the rate of 1.5% per month from January 3, 2022, which amounts to $4,016,907.59 through 

December 1, 2022.  An excel spreadsheet with my calculations is attached as Exhibit C. 

17. In Section 5.5 of the Note, Defendant agreed to reimburse Plaintiff for all 

reasonable attorneys’ fees and expenses incurred by Plaintiff in connection with the collection and 

enforcement of the Note. 

18. I declare under penalty of perjury that the foregoing is true and correct. 

 

Executed on November 28, 2022 

             

       
      CHRISTOPHER CONOVER 
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Creative Wealth Media Finance Corp. 
AMENDED AND RESTATED 

PROMISSORY NOTE 
July 6, 2020 $1,500,000 
July 16, 2020 $1,500,000 

FOR VALUE RECEIVED, Creative Wealth Media Finance Corp, an Ontario corporation 
with offices at 151 Bloor St. West, Suite 700, Toronto, Ontario M5S 1S4 (the “Borrower”), 
promises to pay to Hudson Private LP, with offices at 15 East Central Avenue, Pearl River, New 
York 10965, or its permitted assignees, transferees and successors as provided herein (the 
“Holder”), or as the Holder may direct, at the address of the Holder provided on the signature page 
hereto or at such other location as the Holder may designate, $3,000,000 or such lesser principal 
amount as shall be outstanding hereunder (the “Principal Note Amount”), plus any interest thereon 
from the date of this Promissory Note (“Note”) at an interest rate equal to 10.0% per annum, 
compounded annually on the outstanding principal amount of this Note (the “Interest Rate”). 

1. Note.  This Note is issued by the Borrower on the date first set forth above to fund
production costs for the series entitled “Shadowplay” (Episodes 101-108) (the “Project”). 

2. Principal and Interest Payments.

2.1 The entire Principal Note Amount together with accrued and unpaid interest
thereon will be due and payable on the date which is the earlier of (i) twelve (12) months from the 
“delivery” of the final episode or (ii) December 31, 2021 (“Maturity Date”) unless this Note has 
been previously repaid in accordance with Section 3. If Holder has not received the Principal Note 
Amount plus Interest by the Maturity Date, Holder shall be entitled to additional interest of 1.5% 
per month (“Additional Interest”) commencing on the first business day of the next month, on the 
entire outstanding balance, until such time as all amounts due are fully repaid. The Additional 
Interest shall not be compounded. 

2.2 The Principal Note Amount and interest on this Note will be payable in the 
lawful currency of the United States of America by wire transfer of immediately available funds 
to the account set forth on Appendix A and without set-off or counterclaim, free and clear of and 
without deduction for any present or future taxes, restrictions or conditions of any nature. 

2.3 Whenever any payment on this Note is stated to be due on a day which is 
not a business day, the payment will be made on the next succeeding business day and the 
extension of time will be included in the computation of the payment of interest of this Note. 

3. Prepayment.  This Note may be prepaid by the Borrower at any time, in whole or
in part. 

4. Default; Acceleration. The occurrence of any one or more of the following events
with respect to the Borrower constitutes an event of default hereunder (“Event of Default”): 

4.1 The Borrower fails to pay the Principal Note Amount or the accrued interest 
thereon when due; 
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4.2 The Borrower breaches any covenant, representation or warranty in this 
Note and the Borrower fails to cure such breach within ten days after receipt of written notice 
thereof from the Holder; 

4.3 The Borrower (a) voluntarily becomes subject to any proceeding under the 
U.S. Bankruptcy Code or any similar remedy under state statutory or common law, or (b) admits 
in writing its inability to pay debts generally as they become due; 

4.4 Within 60 days after the commencement of proceedings against the 
Borrower seeking any bankruptcy, insolvency, liquidation, dissolution or similar relief under any 
present or future statute, law or regulation (a) such action has not been dismissed or all orders or 
proceedings thereunder affecting the operations or the business of the Borrower has not been 
stayed, or (b) the stay of any such order or proceedings has been set aside, or, within 60 days after 
the appointment without the consent or acquiescence of the Borrower of any trustee, receiver or 
liquidator of the Borrower or of all or any substantial part of the properties of the Borrower, the 
appointment has not been vacated; and 

4.5 A final judgment is rendered against the Borrower that, together with other 
outstanding final judgments against the Borrower, exceeds an aggregate of $250,000 and within 
60 days after its entry the judgment has not been discharged or its execution stayed pending appeal 
and within 60 days after the expiration of any stay the judgment has not been discharged. 

Upon the occurrence of an Event of Default under this Note, (a) except in the case of an Event of 
Default under Section 4.1, the Borrower shall give the Holder prompt notice of the occurrence of 
such Event of Default and (b) the Holder may, at its option, (i) declare the entire unpaid principal 
balance of this Note, together with all accrued interest thereon, immediately due and payable 
regardless of any prior forbearance upon written notice to the Borrower and/or (ii) exercise any 
and all rights and remedies available to them under law or this Note; provided, however, in the 
case of an Event of Default under Section 4.3 or Section 4.4 of this Note, without any notice to the 
Borrower or any other act by the Holder, the unpaid principal balance and interest accrued on this 
Note shall immediately become due and payable without presentment, demand, protest or further 
notice of any kind, all of which are hereby expressly waived by the Borrower. The Holder may 
exercise any and all rights and remedies available to the Holder under applicable law, including, 
without limitation, the right to collect from the Borrower all amounts due under this Note. 

5. Miscellaneous.

5.1 Waiver by the Borrower. The Borrower waives diligence, presentment,
protest, demand and notice of protest, demand, dishonor and nonpayment of this Note except to 
the extent expressly required by this Note, and expressly agrees that this Note, and any payment 
under it, may be extended by the Holder from time to time without in any way affecting the liability 
of the Borrower. 

5.2 Waiver by the Holder and Amendment. Any term of this Note may be 
amended or waived only the written consent of the Borrower and the Holder. Any amendment or 
waiver effected in accordance with this Section 5.2 shall be binding upon the Borrower, the Holder 
and each transferee of this Note. 
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5.3 Restrictions on Assignment. The Borrower will not assign this Note or any 
of its rights, duties or obligations under this Note without first obtaining the written consent of the 
Holder. 

5.4 Successors; Permitted Assign. All rights and obligations of the Borrower 
and the Holder shall be binding upon and benefit the affiliates, members, managers, successors, 
assigns, heirs and administrators of the parties. For the purposes of this Section 5.4, Holder means 
any person who is at the time the registered holder of this Note. 

5.5 Costs of Collection. The Borrower agrees to reimburse the Holder for all 
reasonable attorneys’ fees and expenses incurred by the Holder in connection with the collection 
and enforcement of this Note. 

5.6 Rights and Remedies Cumulative. The rights and remedies of the Holder 
under this Note and as may otherwise be available at law or in equity are cumulative and concurrent 
and at the sole discretion of the Holder may be pursued singly, successively or together and 
exercised as often as the Holder desires. 

5.7 Governing Law; Consent to Jurisdiction. This Note will be governed and 
construed in accordance with the laws of the State of New York.  The parties (a) hereby irrevocably 
and unconditionally submit to the jurisdiction of the state courts of New York and to the 
jurisdiction of the United States District Court for the Southern District of New York, in each case 
sitting in the Borough of Manhattan, for the purpose of any suit, action or other proceeding arising 
out of or based upon this Agreement, (b) agree not to commence any suit, action or other 
proceeding arising out of or based upon this Agreement except in the state courts of New York or 
the United States District Court for the Southern District of New York, in each case sitting in the 
Borough of Manhattan, and (c) hereby waive, and agree not to assert, by way of motion, as a 
defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject 
personally to the jurisdiction of the above-named courts, that its property is exempt or immune 
from attachment or execution, that the suit, action or proceeding is brought in an inconvenient 
forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the 
subject matter hereof may not be enforced in or by such court. 

5.8 TRIAL BY JURY. THE BORROWER HEREBY WAIVES AND 
AGREES THAT THE BORROWER WILL NOT ASSERT IN ANY CAPACITY ANY RIGHT 
TO TRIAL BY JURY IN ANY FORUM WITH RESPECT TO ANY ISSUE, CLAIM, DEMAND 
OR ACTION ARISING OUT OF OR BASED UPON THIS NOTE, WHETHER FOUNDED IN 
CONTRACT, TORT OR OTHERWISE. 

5.9 Notices. Any notice required or permitted hereunder shall be given in 
writing and shall be conclusively deemed effectively given upon personal delivery or delivery by 
courier, or five days after deposit in the United States mail, by registered or certified mail, postage 
prepaid, addressed (a) if to the Borrower, as set forth herein, and (b) if to the Holder, at the Holder’s 
address as set forth herein, or at such other address as the Borrower or the Holder may designate 
by at least ten days’ advance written notice to the other party hereto. 
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5.10 Lost or Stolen Note. Upon receipt of evidence reasonably satisfactory to the 
Borrower of the loss, theft, destruction or mutilation of this Note and, in the case of loss, theft or 
destruction, upon receipt of an indemnity reasonably satisfactory to the Borrower, or in the case 
of mutilation, upon surrender and cancellation of this Note, the Borrower, at its expense, will make 
and deliver a new Note, of like tenor, in lieu of the lost, stolen, destroyed or mutilated Note. 

5.11 Severability. If one or more provisions of this Note are held unenforceable 
under applicable law, the unenforceable provision will be excluded from this Note and the balance 
of this Note will be interpreted as if such provision were so excluded and will be enforceable in 
accordance with its terms. The parties to this Note agree to replace any void or unenforceable 
provision of this Note with a valid and enforceable provision that will achieve, to the extent 
possible, the economic, business and other purposes of the void or unenforceable provision. 

5.12 Headings; References. All headings used herein are used for convenience 
only and will not be used to construe or interpret this Note. Except where otherwise indicated, all 
references herein to Sections refer to Sections of this Note. 

5.13 Entire Agreement. This instrument represents the entire agreement between 
the parties hereto with respect to this Note, the debt evidence by this Note, and its terms and 
conditions. 

[SIGNATURE PAGE FOLLOWS] 
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[PROMISSORY NOTE] 

IN WITNESS WHEREOF, the Borrower has executed this Note by it duly authorized 
officer as of the date and year first written above. 

CREATIVE WEALTH MEDIA FINANCE CORP. 

By: ______________________________ 
Jason Cloth, Authorized Signing Officer 

Address: 151 Bloor St West, Suite 700, Toronto, 
Ontario M5S 1S4 
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Appendix A 

Wiring Instructions 

Hudson Private LP 
15 East Central Avenue 
Pearl River, NY 10965 

(845) 920-1600

Wire Information: 

Beneficiary Bank Name: BankUnited  
Miami Lakes, Florida (USA) 
Receiving Bank SWIFT: BUFB US 3M 
ABA / Routing Number: 2670-9059-4 
Beneficiary Acct. #: 5520 
Beneficiary Name: Hudson Private LP 
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Hudson Valley Wealth Management 
15 East Central A venue 

February 11, 2021 

Creative Wealth Media Finance Corp. 
Attn : Jason Cloth 

151 Bloor St. West, Suite 700 
Toronto, ON M5S 1S4 I Canada 

Re: Hudson Private LP 

Pearl River, NY l 0965 

Our auditors, Spicer Jeffiies LLP, are now engaged in an audit of the financial statements of Hudson Private 
LP for the year ended December 31, 2020. In connection with this audit, please fill in the fonn presented below 
for loan amounts due to Hudson Private LP as of December 31, 2020. Please confirm the infonnation below 
directly to our auditors, Spicer Jeffries LLP. You may email your response to David Risley at 

. Your assistance is greatly appreciated. 

Chris Conover, Porifo/io Manager 

Loan: Shadowplay 

Please confirm the following information and note any discrepancies in the lines provided below: 

Orill:inal loan princioal amount at inceotion of loan $ 3,000,000 

Loan inceotioo date 1nn.020 

Outstanding princioal balance as of December 31. 2020 $ 3,000,000 

Accrued interest as of December 31 2020 $ 141,393.44 

Interest rate 10% 

Maturitv date of loan 12/31/2.021 

Please fill in the following information: 

Please describe the amount and nature of any collateral related to the loan: ___.k'-5 .... A ........ _______ _ 

The information above is according to our records except for: ______________ _ 

Signed, _______________ _ 
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Date Balance Notes
7/16/2020 3,000,000.00$                Starting balance
7/16/2021 3,300,000.00$                10% annual

12/31/2021 3,447,989.35$                168 days between 7/16 and 12/31. Discounting the 10% 365 day rate to a 168 day rate.
12/1/2022 4,016,907.59$                1.5% penalty rate for 10 months on 12/31 balance
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This is Exhibit “7” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  
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From: Birch, John <jbirch@cassels.com>
Sent: Tuesday, September 19, 2023 11:43:23 AM
To: Mark van Zandvoort <mvanzandvoort@airdberlis.com>
Cc: Colleen Pihokker <cpihokker@airdberlis.com>; Mark.Wentzell@ca.gt.com <Mark.Wentzell@ca.gt.com>;
Eric.Jamieson@ca.gt.com <Eric.Jamieson@ca.gt.com>; Bando, Bruce <Bruce.Bando@ca.gt.com>; Asim Iqbal
(aiqbal@millerthomson.com) <aiqbal@millerthomson.com>; Finn, Forrest <ffinn@cassels.com>; Tallim, Mike R.
<mtallim@cassels.com>; Ho, Tracey <trho@cassels.com>
Subject: Response to September 7, 2023 Hudson letter to the Monitor [IWOV-LEGAL.054920-00006]

 
Mark,
 
I did receive your letter on September 7. 
 
New York Action
However, based on the materials that you provided, in relation to the NY action, it appears that Hudson advanced funds to
Creative Wealth, which then contributed those funds to various productions of BRON, which contributions were made in the
name of CW.
 
Based on the content of the New York complaint, no BRON entity appears to have any direct liability to Hudson.  While I
appreciate that there is a claim for an accounting by BRON, that appears to be based solely on the assertion in the complaint
that BRON owed a fiduciary duty to Hudson.  However, the basis of the fiduciary duty seems unclear. 
 
To the extent that the NY action involves a tenable claim against BRON, it would be unsecured.
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Ontario Application to Enforce
 
In regard to the Ontario proceeding, that clearly appears to relate to enforcement of an unsecured obligation (i.e., a
judgment rendered in the U.S.).
 
Response to your Enquiries
 
At the moment, the Monitor is in the process of reviewing bids submitted by the bid deadline of September 15, 2023.
 
As you know, it is routine for a Monitor to perform a vetting of security at the relevant time.  In the case where a distribution
of sale proceeds is sought, it is customary to vet the security for purposes of a distribution motion.  In cases where a secured
creditor submits a credit bid, it is customary to vet the security once a secured creditor makes it known that it is a credit
bidder.  The Monitor will conduct a vetting of the security of Creative Wealth Media Finance Corp. and/or Creative Wealth
Media Lending LP 2016 at the appropriate time if applicable.  To the extent that a security review is undertaken, the Monitor
will ask for proof of the indebtedness so secured.
 
Point (ii) of your letter appears to mirror an objection that counsel for Premium Properties made to Justice Gomery at the
hearing on July 28, 2023.  Justice Gomery rejected that objection and noted that if a CW entity is a trustee for underlying
investors in a film that provided funds to CW, which then lent them to a Petitioner, then such investors could pursue their
rights against CW later on.  In that regard, if Hudson believes that it has a claim against CW as trustee, and if CW ultimately
acquires one or more of the productions referred to in your letter, the Monitor is proceeding on the basis that Hudson will
just assert its rights against CW following completion of the sale transaction.  (Since the SISP is still ongoing, the Monitor
makes no comment at this state on whether any CW entity is a bidder or whether it is likely to acquire any assets.)
 
Finally, regarding point (iv) of your letter, the Monitor is not running a claim process at this stage.  Your firm is on the service
list, so you will receive notice of all steps in the CCAA proceedings.  In any event, it is not clear what indebtedness the
Monitor would show on the creditors’ list anyway (and which Petitioner(s) owes the amount(s)), since it appears from the
pleadings that most of Hudson’s claim relates to money that it advanced to CW, not to a Petitioner (except for the US
judgments that are the subject of the Ontario application).

   

JOHN BIRCH  
Partner 
t: +1 416 860 5225 
e: jbirch@cassels.com

Cassels Brock & Blackwell LLP  |  cassels.com   
Suite 3200, Bay Adelaide Centre – North Tow er
40 Temperance St.
Toronto, ON  M5H 0B4 Canada
Services provided through a professional corporation
 

From: Mark van Zandvoort <mvanzandvoort@airdberlis.com> 
Sent: September 19, 2023 9:07 AM
To: Mark.Wentzell@ca.gt.com; james.saxton@ca.gt.com; Eric.Jamieson@ca.gt.com; Bando, Bruce <Bruce.Bando@ca.gt.com>
Cc: Birch, John <jbirch@cassels.com>; Colleen Pihokker <cpihokker@airdberlis.com>
Subject: Re: Indebtedness owing by Bron Group of Companies to Hudson Private LP and Hudson Private Corp. (together,
“Hudson”)
 

CAUTION: External Email

 
Good morning Mark, James, Eric, and Bruce,
 
Would you please advise in response to our September 7, 2023 correspondence sent below?
 
Thank you.
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Best,
 
Mark
 
Mark van Zandvoort
Aird & Berlis LLP
t - 416.865.4742
e - mvanzandvoort@airdberlis.com 

From: Colleen Pihokker <cpihokker@airdberlis.com>
Sent: Thursday, September 7, 2023 2:15 PM
To: Mark.Wentzell@ca.gt.com <Mark.Wentzell@ca.gt.com>; james.saxton@ca.gt.com <james.saxton@ca.gt.com>;
Eric.Jamieson@ca.gt.com <Eric.Jamieson@ca.gt.com>; Bando, Bruce <Bruce.Bando@ca.gt.com>
Cc: jbirch@cassels.com <jbirch@cassels.com>; Mark van Zandvoort <mvanzandvoort@airdberlis.com>
Subject: Indebtedness owing by Bron Group of Companies to Hudson Private LP and Hudson Private Corp. (together,
“Hudson”)
 
Messrs. Wentzell, Saxton, Jamieson and Bando:
 
Attached please find correspondence from Mr. van Zandvoort of today’s date (September 7, 2023) regarding the
indebtedness owing by the Debtors to Hudson.
 
You may access the Amended Application Record dated June 28, 2023 referenced in Mr. van Zandvoort’s letter through the
following Sharefile link: https://airdberlis.sharefile.com/d-s3659bbcaae734b28a920e1e6658ad5ee  
 
If you experience any difficulties accessing the document, kindly advise.
 
Thank you in advance for your consideration and response.
 
Sincerely,
 
Colleen Pihokker
Assistant to Mark van Zandvoort and Vedran Simkic

T   416.863.1500 x2045
F   416.863.1515
E   cpihokker@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800
Toronto, Canada   M5J 2T9 | airdberlis.com

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

 

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. Communication by email is not a secure medium
and, as part of the transmission process, this message may be copied to servers operated by third parties while in transit. Unless
you advise us to the contrary, by accepting communications that may contain your personal information from us via email, you are
deemed to provide your consent to our transmission of the contents of this message in this manner. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply email and permanently delete the original
transmission from us, including any attachments, without making a copy.
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This is Exhibit “8” referred to in the Affidavit of Christopher Conover sworn 
November 1, 2023. 

____________________________________________________ 
Commissioner for Taking Affidavits (or as may be)  

221HAR - 230

jsuttner
Initials - Josh Suttner



  

 

Mark van Zandvoort 
Direct: 416.865.4742 

E-mail: mvanzandvoort@airdberlis.com 

 

October 10, 2023  
 
BY EMAIL 
 
Grant Thornton Limited 
333 Seymour Street, Suite 1600 
Vancouver, BC V6B 0A4 
 
ATTN: Mark Wentzell 
 
Dear Mr. Wentzell: 
 
RE: Indebtedness owing by Bron Group of Companies to Hudson Private LP  
 and Hudson  Private Corp. (together, “Hudson”) 

 
As you are aware, we are counsel to Hudson Private LP and Hudson Private Corp. (together, 
“Hudson”).  We write further to: (i) our letter to the Monitor dated September 7, 2023 (enclosed); 
and (ii) Weirfoulds LLP’s letter to the Monitor dated October 3, 2023, as appended at Appendix 
“B” to the Monitor’s Second Report dated October 6, 2023 (enclosed). 
 
On behalf of Hudson, we ask that Hudson be treated as an Investor Creditor (as defined in the 
Weirfoulds Letter) for the purposes of: (i) receiving the Monitor’s responses to the Investor 
Creditors; and (ii) receiving equivalent information as requested by the Investor Creditors, 
including in accordance with paragraph 31 of the Amended and Restated Initial Order issued July 
28, 2023, as it concerns the Film Loans referenced in our September 7, 2023 correspondence, 
attached, and including with respect to the inquiries raised in paragraphs i. to iii. of our September 
7, 2023 letter, attached.  
 
Yours truly, 
 
AIRD & BERLIS LLP 

 
Mark van Zandvoort 
MvZ\cp 
Encls. 
 
c.c. James Saxton, Eric Jamieson & Bruce Bando – Grant Thornton Limited 
 
 
 
 
 
 
 
 

John Birch & Forrest Finn – Cassels Brock & Blackwell LLP  
John M. Buhlman, Michael Statham, Philip Cho & Wojtek Jaskiewicz – Weirfoulds LLP 
Hilary Book & Elizabeth Ayo – Book Law  
Rachel  Goldman,  David  Shargel,  Mark  Wulfe,  Mark  Dendinger  &  Seth  DuCharme  – 
Bracewell LLP 
Ryan Taylor & Dan Thomas – Crawley MacKewn Brush LLP 
David Sischy – Groia & Company Professional Corporation  
Zohar Levy & Laurie Graham – Orr Taylor LLP  

54529283.1 
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Mark van Zandvoort 
Direct: 416.865.4742 

E-mail: mvanzandvoort@airdberlis.com 

 

September 7, 2023 
 
BY EMAIL 
 
Grant Thornton Limited  
333 Seymour Street, Suite 1600 
Vancouver, BC V6B 0A4 
 
ATTN: Mark Wentzell, James Saxton, Eric Jamieson & Bruce Bando 
 
Dear Messrs. Wentzell, Saxton, Jamieson, and Bando:   
 
RE: Indebtedness owing by Bron Group of Companies to Hudson Private LP and  
 Hudson Private Corp. (together, “Hudson”)  

 
As you know, we are the Canadian lawyers for Hudson Private LP and Hudson Private Corp. 
(Hudson Corp.) (together, “Hudson”).  
 
We are writing to the Monitor to: 
 

i. ensure that the indebtedness owing to Hudson by the Bron Group of Companies 
(collectively, the “Debtors”) is accurately reflected in the Debtors and Monitor’s books 
and records and in the Monitor’s Creditor Mailing List (Hudson is currently omitted from 
the Monitor’s Creditor Mailing List); and 
 

ii. obtain certain information from the Monitor concerning the claimed indebtedness owing 
to the Creative Wealth entities by the Debtors, including whether amounts claimed by 
Creative Wealth are, in fact, on account of the funds advanced by Hudson to Creative 
Wealth as detailed in the Amended Complaint (defined below). 

  
The current amount owing by the Debtors to Hudson is in the approximate sum of USD $34.1M 
million inclusive of principal and interest (before equity participation and accruing interest and 
discount, as applicable, the “Indebtedness”). 
 
Enclosed herein are the following documentation in support of the Indebtedness owing to Hudson: 
 

1. Separately Enclosed - Hudson Corp.’s Amended Application Record dated June 28, 
2023 (CV-22-00691045-00000), with respect to the request to register in Ontario certain 
Judgments obtained by Hudson Corp. against Bron Creative USA, Corp. in the United 
States in the amount of USD $7,254,614.59, with interest accruing after January 24, 2023 
at the rate of 9% per annum; 
 

2. Tab 1 – The Amended Complaint (Civ. Action No. 7:21-cv-08259) filed by Hudson in the 
United States District Court Southern District of New York as against Bron Studios USA, 
Inc., Bron Creative USA Corp., Creative Wealth Media Finance Corp., and Jason Cloth 
(the “Amended Complaint”).   
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The Amended Complaint seeks outstanding principal and interest under certain Film 
Loans detailed below, before equity participation and accruing interest and discount, as 
applicable, in a sum exceeding USD $17.73 million with respect to Hudson LP and in the 
approximate sum of USD $9 million with respect to Hudson Corp. 
 

3. With respect to the Film Loans referenced in the Amended Complaint, please review the 
following: 
 

Fonzo/a.k.a. Capone: 
 
a. Tab 2 - The Fonzo Term Sheet referred to in paragraph 31 of the Amended 

Complaint; 
b. Tab 3 - The Fonzo Participation Agreement referred to in paragraph 36 of the 

Amended Complaint;  
c. Tab 4 - Package provided to Hudson by Bron/Creative Wealth concerning the 

Fonzo Film investment; 
 

Greyhound: 
 
a. Tab 5 - The Greyhound Term Sheet referred to in paragraph 43 of the Amended 

Complaint; 
b. Tab 6 - The Greyhound Participation Agreement referenced in paragraph 47 of the 

Amended Complaint; 
 
Bombshell/a.k.a. Fair and Balanced: 

 
a. Tabs 7, 8, and 9 - The Bombshell Term Sheets referred to in paragraph 55 of the 

Amended Complaint; 
b. Tabs 10 and 11 – The Bombshell Participation Agreements referred to in 

paragraph 60 of the Amended Complaint; 
 

Harry Haft: 
 
c. Tab 12 - The Harry Haft Term Sheet referred to in paragraph 70 of the Amended 

Complaint. 
 
As is reflected in the Term Sheets and Participation Agreements, Creative Wealth and/or the 
Debtors serves as Hudson’s trustee and agent in connection with the Film Loans, including 
collecting payments due thereunder, and are obligated to account to Hudson for its share of 
proceeds due in connection with the Loans. 
 
We ask that the Monitor confirm: 
 

i. That it has reviewed and validated the instruments of indebtedness and security upon 
which the Creative Wealth entities (collectively, “Creative Wealth”) are relying in support 
of the secured and unsecured amounts which the Debtors and Creative Wealth claim are 
owing by the Debtors to Creative Wealth (the “Creative Wealth Indebtedness”); 
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ii. Whether the Creative Wealth Indebtedness includes claims in respect of the foregoing 
films as well as the film Shadowplay for which Creative Wealth is indebted to Hudson, and 
if so, the amounts being claimed by Creative Wealth for each, and if any of the amounts 
claimed are on account of amounts advanced by Hudson under the Term Sheets as 
detailed herein;  
 

a. Assuming the answer to “ii” is yes, what steps will be taken by the Monitor to ensure 
that amounts owing to Hudson are properly paid to it, and are not used by Creative 
Wealth or its related entities in making a credit bid as part of the Sales Process;  

 
iii. What other persons or entities were sold a participation interest in Fonzo, Greyhound, 

Bombshell, Harry Haft, and Shadowplay by Creative Wealth and/or the Debtors, and 
provide us with copies of any such participation agreements; and 
 

iv. That the Monitor will list the amount of the Indebtedness owing to Hudson as detailed 
herein in the Creditor Mailing List. 
 

We would appreciate receiving the Monitor’s response to these inquiries, and the requested 
documentation, by September 18, 2023. 
 
Yours truly,  
 
AIRD & BERLIS LLP 
 

 
 
Mark van Zandvoort 
MvZ\cp 
 
Encls. 
 
c.c. John Birch & Forrest Finn – Cassels Brock & Blackwell LLP  
   
53952133.3 

225HAR - 234



Barristers & Solicitors

Appendix "B"
WeirFouldsup

Philip Cho
Partner
t. 416-619-6296
pcho@weirfoulds.com

File 00527.42759

October 3, 2023

SENT BY EMAIL: mark.wentzell@ca.gt.com

Mark Wentzell
Grant Thornton Limited
Suite 1600 - 333 Seymour Street 
Vancouver BC V6B 0A4

Dear Mr. Wentzell:

Re: Investor Creditors re BRON Media CCAA

I am writing on behalf of the investor creditors (each an “Investor Creditor”, and together, the 
“Investor Creditors”) listed in the attached schedule “A”, together with their respective counsel. 
The Investor Creditors have certain concerns as set out herein.

Accuracy and Status of Petitioners’ Indebtedness

The Investor Creditors are parties to certain agreements through which they have acquired 
interests in project loans (a “Project Loan”) in film or television productions owned by one or 
more of the Petitioning Entities, the Non-Petitioning Entities or in some cases, a BRON-related 
production company that is neither a Petitioning nor a Non-Petitioning Entity (in such capacity, a 
“Primary Debtor Entity"). The Primary Debtor Entity for a particular production is a special 
purpose production and/or holding company. In some cases, another BRON entity provided a 
guarantee (in such capacity, a “Guarantor”). We have previously provided you with a table setting 
out the basic particulars of such Project Loans (the “Table of Project Loans”). Each Investor 
Creditor, through their respective counsel, has provided, or will provide, the underlying 
documentation for the Project Loans.

We refer to paragraphs 147-149 of the First Affidavit of Aaron Gilbert (the “First Affidavit”) where 
Mr. Gilbert describes various project-based secured claims involving both Creative Wealth Media 
Lending LP 2016 (“CWM LP”) and Creative Wealth Media Finance (“CWMF”) aggregating 
approximately $317M. We also refer to correspondence from the Petitioners’ counsel dated 
August 9, 2023 (which you were copied on), wherein Ms. Faheim advises that Exhibit H to the 
First Affidavit sets out a summary of the project loans totalling $317M.

Although Exhibit H sets out a number of loans, the loans set out therein do not appear to be 
Project Loans as the borrowers are listed as Bron entities, not production companies. More

4100 - 66 Wellington Street West, PO Box 35, TD Bank Tower, Toronto, Ontario, Canada. M5K 1B7
T: 416-365-1110 F: 416-365-1876

www.weirfoulds.com
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Barristers & Solicitors WeirFoulds11 p

importantly, the loans listed in Exhibit H do not correspond with those listed in the Table of Project 
Loans. While some payments had been made on some Project Loans, the Project Loans have 
not been paid in full and remain outstanding. Based on our review of the materials filed by the 
Petitioners, the Project Loans have not been identified, despite there being over $140M (CDN) 
outstanding in principal and accrued interest.

We request that the Monitor take steps to review the books and records of the Primary Debtor 
Entities to determine and report on the following:

a. dates, amounts and sources of loan advances received by, or on behalf of, the 
Primary Debtor Entity;

b. dates and amounts of any repayments made by, or on behalf of, the Primary 
Debtor Entity, and the particulars as to whom such repayments were made;

c. to the extent, any repayments were not paid to the applicable Investor Creditor, 
particulars as to the use or receipt of such repayments; and,

d. any directions received by the applicable Primary Debtor Entity, or any Bron entity, 
regarding repayment.

In addition, we request that the Monitor review the security granted in respect of the Project Loans 
by each Primary Debtor Entity, as applicable. We understand that in some cases, security 
interests may have been subordinated without the knowledge or consent of the Investor Creditor. 
To the extent that monies that should have repaid a Project Loan were redirected to another 
project, an Investor Creditor may have a trust claim.

Extent of Connections between Petitioners, DIP Lender and CW Parties

The Investor Creditors understand that Mr. Jason Cloth, a director of CWMF is also the director 
of certain Bron entities (Bron Creative Corp, and Bron Ventures 1 (Canada) Corp.), as set out in 
the First Affidavit. Until at least August 2022, Mr. Cloth was also a director of Bron Media Corp. 
(“BMC”), one of the Bron parent companies. Mr. Cloth appears to be a director of Creative Wealth 
Holdings Ltd. (“CW Holdings”), which we understand is the parent company of Creative Wealth 
Media GenPar Ltd. (“CWM GP”, together with CWMF, CW Holdings and CW LP, the “CW 
Parties”). CWM GP is the general partner of CW LP, the DIP Lender. Attached is a corporate 
search of BMC as at August 19, 2022; corporate search of CW Holdings; and, an excerpt from a 
trust indenture showing the relationship between CW Holdings and CWM GP.

2
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In our view, these are relationships and facts that ought to have been disclosed at the time when 
the DIP facility and SISP was approved. The numerous transactions involving one or more of the 
CW Parties who were not at arms’ length, and the potential non-arms' length nature of the DIP 
facility would have been relevant considerations, particularly in light of the relatively short SISP 
and tight cash flow projection prescribed by the DIP facility.

We request that the Monitor take steps to review the nature of these relationships, whether there 
are other relationships that have not been disclosed, and whether sufficient safeguards have been 
put in place to guard against any inappropriate effects on the insolvency process.

Aaron Gilbert’s Role in Crystal Wealth Media Fund

The Investor Creditors understand that Mr. Gilbert was involved in the Crystal Wealth Media Fund 
matter, which was the subject of a receivership proceeding initiated by the Ontario Securities 
Commission: https://www.qrantthornton.ca/service/advisory/creditor-updates/#Crystal-Wealth- 
Group. Many investors in the Crystal Wealth Media Fund were adversely affected by the manner 
in which investments and transactions occurred between the Crystal Wealth Media Fund and one 
or more of Mr. Gilbert's companies, including Media House Capital (Canada) Corp, and certain 
Bron entities.

We understand that Mr. Gilbert, through one of his companies, acquired certain loans from the 
Receiver of Crystal Wealth. Some of the loans acquired relate to productions and/or production 
companies that some of the Investor Creditors later advanced funds under participation 
agreements.

We request that the Monitor consider the information publicly available in the Crystal Wealth 
Receivership in respect of the Project Loans with a view to identifying any concerns that should 
be brought to the Court’s attention, including whether Investor Creditor funds were utilized to 
repay aged loans purchased from the Receiver.

Summary

The above issues have been identified by the Investor Creditors based on limited information 
disclosed in the CCAA proceedings and other sources of information. The Investor Creditors 
reserve their right to raise additional issues and concerns based on the Monitor’s reporting and 
other evidence filed in these proceedings.

We would be pleased to discuss in more detail with the Monitor.
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Yours truly,

WeirFoulds LLP

Philip Cho
Digitally signed by: Philip Cho 
DN: CN = Philip Cho email = 
pcho@weirfoulds.com C = CA C
= WeirFoulds LLP
Date: 2023.10.03 20:58:07-

Philip Cho 
Partner

pd/PC

Encl.

19561110.1

4

229HAR - 238

mailto:pcho@weirfoulds.com


SCHEDULE“A”

RE CCAA OF BRON MEDIA CORP. ET AL

COUNSEL PARTY

1. WEIRFOULDS LLP
66 Wellington Street West, Suite 4100 
P.O. Box 35, Toronto-Dominion Centre 
Toronto, ON M5K1B7

John M. Buhlman (LSO #20868E)
jbuhlman@weirfoulds.com

Michael Statham (LSO #410490)
mstatham@weirfoulds.com

Philip Cho (LSO#45615U) 
pcho@weirfoulds.com

Wojtek Jaskiewicz (LSO #49809L)
wjaskiewicz@weirfoulds.com

Tel: 416.365.1110

Counsel for Premium Properties 
Limited

2. BOOK LAW
365 Bay Street, 2nd Floor
Toronto, ON M5H 2V1

Hilary Book
Tel: 416-613-9161
Email: hilary@booklaw.ca

Elizbeth Ayo
Tel: 647-578-9731
Email: elizabeth@booklaw.ca

US COUNSEL:

BRACEWELL LLP
31 W. 52nd Street, Suite 1900
New York, NY 10019-6118

Rachel Goldman
Tel: 212-508-6135
Email: rachel.qoldman@bracewell.com

David Shargel
Tel: 212-508-6154
Email: david.sharqel@bracewell.com

Bayshore Capital Advisors, LLC, 
GCA Alternative Income Fund LP 
and Rocking T. Ranch LLP

230HAR - 239

mailto:jbuhlman@weirfoulds.com
mailto:mstatham@weirfoulds.com
mailto:pcho@weirfoulds.com
mailto:wjaskiewicz@weirfoulds.com
mailto:hilary@booklaw.ca
mailto:elizabeth@booklaw.ca
mailto:rachel.qoldman@bracewell.com
mailto:david.sharqel@bracewell.com


Mark Wulfe
Tel: 212-508-6170
Email: mark.wulfe@bracewell.com

Mark Dendinger
Tel: 212-508-6141
Email: mark.dendinqer@bracewell.com

Seth DuCharme
Tel: 212-508-6165
Email: seth.ducharme@bracewell.com

3. CRAWLEY MACKEWN BRUSH LLP
Suite 800, 179 John Street
Toronto, ON M5T 1X4

Ryan Taylor
Tel: 416.217.0885
Email: RTaylor@cmblaw.ca

Dan Thomas
Tel: 416.217.0773
Email: DThomas@cmblaw.ca

Counsel for James Richrdson and 
NIKINK Holdings Ltd.

4. GROIA & COMPANY PROFESSIONAL 
CORPORATION
365 Bay Street
Toronto, ON M5H 2V1

David Sischy
Tel: 416.203.4483
Email: dsischy@qroiaco.com

Counsel for Lukis Global Corp.

5. ORR TAYLOR LLP
200 Adelaide Street W, Suite 500
Toronto, ON M5H 1W7

Zohar Levy
Tel: 647.576.4335
Email: zlevy@orrtaylor.com

Laurie Graham
Tel: 647 576 1929
Email: lqraham@orrtaylor.com

Counsel Nicholas Patterson, David 
Brannon, Chris & Heather Nianouris, 
Matthew Korpela, and Sign Imports 
LLC

231HAR - 240

mailto:mark.wulfe@bracewell.com
mailto:mark.dendinqer@bracewell.com
mailto:seth.ducharme@bracewell.com
mailto:RTaylor@cmblaw.ca
mailto:DThomas@cmblaw.ca
mailto:dsischy@qroiaco.com
mailto:zlevy@orrtaylor.com
mailto:lqraham@orrtaylor.com

	Index
	Tab 1 - S235084 - Filed Application Response.pdf
	Tab 2 - S235084 - Filed Affidavit #1 of Christopher Conover.pdf
	Exhibit 1 - Corporate Profile Report CWMF
	Exhibit 2 - Bankruptcy Search for Creative Wealth Media Finance Corp.
	Exhibit 3 - Letter to Monitor and Counsel for Debtor dated September 7, 2023(54209244.1)
	Tab 1 -  Amended Complaint dated August 15, 2022
	Tab 2 - "FONZO" Term Sheet effective April 1, 2018
	Tab 3 - "FONZO" Participation Agreement dated April 1, 2018
	Tab 4 - "FONZO" Package 
	Tab 5 - "GREYHOUND" Term Sheet dated April 1, 2018
	Tab 6 - "GREYHOUND" Participation Agreement dated April 1, 2018
	Tab 7 - "FAIR and BALANCED" Term Sheet dated April 8, 2019
	Tab 8 - "FAIR and BALANCED" Term Sheet dated June 1, 2019
	Tab 9 - "BOMBSHELL" Term Sheet dated November 26, 2019
	Tab 10 - "BOMBSHELL" Participation Agreement dated April 8, 2019 and May 31, 2019
	Tab 11 - "BOMBSHELL" Participation Agreement dated November 26, 2019
	Tab 12 - "HARRY HAFT" Term Sheet effective April 8, 2019 and amended April 9, 2019

	Exhibit 4 - Nevada Judgment
	Exhibit 5 - New York Judgment
	Exhibit 6 - Conover Declaration, with Exhibits
	Ex A - Amended and Restated Promissory Note (Hudson Private LP) Shadlowplay 7-16-20_Redacted
	Ex B - loan amount confirmation
	Ex C - interest calculations

	Exhibit 7 - Monitor's September 19 Response
	Exhibit 8 - October 10 letter




