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1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b) - do not abbreviate or combine names

1a. ORGANIZATION'S NAME
[THE OBJECTIVE LLC
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ACCOMMODATION SECURITY AGREEMENT

THLS ACCOMMODATION SECURITY AGREEMENT (the “Agreement”) is cntered into
as ol April 12, 2007 by and between Tee OBIECTIVE LLe, a California corpuration
(the “Accommeodsation Party™) and LA FINANCIERE DES ENTREPRISES CULTURELLES (FIDEC),
SOCIRTE EN COMMANDITE (“FIDEC™) with reference ta the following fucts:

A. FIDEC has agreed (o issuc a guarantee in| favour of National Bank of Cunada
(the “Bank™) in otder to guarantea the repayment to the Bank of certain amouats owing
by Axclight Canada Inc. (the “Barrower”) pursuant to certain loans in rclation to the film
tentatively cntitled “The Obfective” (the “FIDEC Guarantee”) (by whatever name such
motion picture is now ot may hereafter become lénown) (the “Film™);

B. FIDEC and the Borrower will enter into an A?,reement to Guarantee (Gap Financing)
with respect to the Film (the “RIDEC Agreement”);

C. FIDEC is willing to issuc the FIDEC Guarantee.and (o enter into the FIDEC Agrecment
subject Lo the Accommodation Party cotering int¢ this Agreement providing, among other
things, for the grant by the Ascommodation Party to FIDEC of & sceupity interest in all of
the Accommodation Party’s right, title and inferest in and to the movable property,
present and future, related to the Film Mcludin$, without limitation, all right, title and
interest in the Film, and all proveeds thercof not to exceed US$800,000 in value as
provided in Section 1.1 below; and

D.  the Accommodation Party has determined that it s in its bost interest and in pursuance of
legitimate business interests 1o induce FINDEC to issue the FIDEC Guarantee and to enter
into the FIDEC Agrecment by entering inlo' this Agreement,

NOW THEREFORE, as an acqommodalioﬁ to Borrower, s an inducement to FIDEC to issue
the FIDEC Guarantee and ko enter into the FIDEC Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the partics hereto

bereby agree as follows:
1. SECURITY

1 As security for the full performance of the A¢ccommadation Party’s obligations
under that ceriain Collection, Disburscmient and Interparty Agreement entered
into or to be entered into between, inter alia, FIDEC and the Accommodation
Party and as security for the full perforinance of the Accommodation Party’s
obligations hereunder (collectively, the “Obligations”) the Accommodastion Party
hercby granty to FIDEC a security interest in and to all of the Accommodation
Party’s right, title and interest in and to all dghts to distribute, license and exploit
the Tilm throughout the world (excluding the “Domestic Territory” which shall
mean the Uniled States end Canada, theiriassociated territories, trusteeships and
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possessions, including, without limitatior, Puetto Rico, the Rahamas, Bermuda,
Guam and the L1.8. Virgin Islands, all miljtary bases, oil rigs and diplomatic posts
thereol and all airlines and ships flying the {lag of such countries and thelr
associated torritories, trusteeships and possessions) (the “International Rights”)
including, without limitation, all accounts, deposit accounts, equipment,
_ machinery, fixtures, general intangibles,|drafts, checks, certificates of deposil,
notes, bills of exchange, contract rights, inventory, investment property, letter of
credit righls, negotiable collateral (including negotiable instruments), insurance
policies, copyrights, patents, trademarks, documents, books and records,
supporting obligations and all other property of the Accommodation Party which
is related to or used in comncction with lthe International Rights, whether now
owned or herealler from time to time acqjlired or arising and regardless of where
located, including any products, proceeds jor substitutions of the forcgoing, not to
exceed UJS$800,000 in value (all of the cillateral described in this Section 1.1 is
- collectively referred 10 as the “Accommodation Collateral”).

1.2 The foregoing sceurity interest described ih Section 1.1 above is herein referred to

a8 the “Sceurity Interest” and shall m a first priority and senior security

intcrest in and to the Accommodation Coltateral and shall have the meaning given

to such term by the Commercial Code df the State of California or any other

applicuble statute or rogulation in any juriiSdiction relating to the Accommodation
Collatersl,

1.3 The Accommodation Party beteby acknowledges and agrees that its rights in or to -
the Accommodalion Collateral are subjectiand subordinate to the rights of FIDEC
in and to said Accommodation Colluteral t:!.ndcr this Agreement, :

ADDITIONAL INSTRUMENTS

If requested by FIDEC, the Accommodation Party shall execute and deliver or cause to
be executed and delivered to FTIDEC Uniform Commercial Code Financing Statements or
such other similar fustruments, documents or agreements as may be necessary to perfect
FIDEC’s Securily Toterest hercunder or to otheryise effectuate the purposes and intent
hereof” (including, - without 'limitation, compardble documcnts with respecl to . the
protection or perfection FIDEC's rights and Sccurity Interests in jurisdictions outside the
United States), The foregoing documents, if requested by FIDEC, shall be preparcd by
FIDLC for signuture by the Accommodation Harty and FIDEC shall bear all costs
associated with such filings, If the Accommodation Party shall fiil to execute or deliver
to FIDEC any further instruments, documents or ments vader the provisions hercof
when reasopably requested by FIDEC, afier veusonable time to review and comment
thereon, then the Accommodation Party hereby appoims FIDEC as the Accommodation
Party’s irrcvocable attorney-in-fact, with the righli but not the obligation, to do any and
all acts and things necessary to execute, acknowledge and deliver any and all such further
instruments, doouments or agrecments, in the Actommodation Party’s name and on the
Accommodation Party’s behall, which appointment shall be deemcd to be a power
coupled with an interest and shall be irrevocablel FIDEC shall promptly deliver to the

A,
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Accommodation Party ¢opies of all documents :bxecutcd or filed by FIDEC pursuant to
the preceding scntence. :

REPRUSENTATION AND WARRANTIES

In order to induce FIDEC to issue the FIDEC Guarantee, to enter into (he FIDEC
Agreement and 10 enter into this Agreement, th,‘c Accommodation Party hereby agreces,
represents and warrants to FIDEC as follows, iwhich agreements, representations and
warranties shall survive the execution and delivery of this Agrecment:

(a) the oxocution, delivery and performadoe of this Agreement and all other
documents. instruments and agreements| to be executed or delivered pursuant
hereto, and the consummation of the irunsactions herein contemplated, and
campliance with the terms and provisions hercof and thereof (i) to the best of its
knowledge will not violate any provisior of law or of any applicable regulation,

- order or decree of any court or guvemq:cntal instrumentality or administrative
body or ageney; (ii) to the best of its knowledge will not result in any material
breach of any mortgage, indenturc, deed af trust, agreement or other instrument to
which the Accommodation Party is a party or by which it may be bound or to
which it may be subject, which breach would materially and adversely affect
FIDEC's Security Interest granted hereunder; and (iif) will constitute the legal,
valid and binding obligation ol the Accommodation Party, cnforceable against the

- Accommodation Party in accordance with| the respective terms hereof and thereof,
other than as such enforocment muy be limited by laws goverming bankruptey or
insolvency and other than statutory or judicial restrictions on the enforcement of
equitable remedics generally; : ‘

(b) - there are no actions, suits or proceedings, i)ending or to the best knowlcdge of the
‘ Accommadation - Party, threatened, agpinst, affecting or relating to, the
Accommodation Party, or, to the bcstl of its knowledge, the Film or the
Accommodation Collateral, before any cburt or governmental or adminiswative
body or agency which, if determined & versely to the Accommodation Party,
would materially and adversely affect the rights and Security Interest granled to
FIDEC hereunder, To the best of the Afcommodation Party’s knowledge, the
Accommaodation Party iy not In default under any applicable stawte, rule, order oy
regulation of any governmental authority, bureau or agency having jurisdiction
over it, which default would materially 4nd adversely affect FIDEC’s Security
Interest hereunder; '

(¢} subject to the proper filings by or on behalf of FIDEC, this Agreement cffectively
creates a valld first priority security intercst in fuvour of FIDEC in the
Accommodation Party’s rights in and tdr the Accommuodation Collaters]. The
Accommodation Party owns all rights, praperty and interests assigned or granted
by it iv FIDEC hereunder, and sucH rights, properly and interests are
unencumbered (or, if cncumbered, such encumbrance is subordinate to FIDEC"s
Security Interest hereunder). The Accomnfiodation Party has not, nor, to the best
ot the Accommodation Party's knowledge, hus any other person, conveyed to any
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other person any righis in or to the Ac¢ornmodation Collateral or the proceeds
thereof, other than ay permitted hereundér, or except as expressly acknowledged
herein;

exeepl to the Borrower, the Accommodation Party has not (other than in the
ordinary course of business in respect ofithe distribution of the Film) transferred,
assigned, or cncumbered any rights in of to the Accommodation Collateral or in
or (o the proceeds thereof prior to the date hercof and will not do so after the date
hereof until the Indeteasible repayment ip full to FIDEC pursusnt to the FIDEC
Guarantee; ' »

to the Accommodation Purty’s knowlcdgg, the recitals herelo are true and correct.

NEGATIVE COVENANTS ;

The Accommodation Party herchy covenants and] agrees that so long as this Agreement is
in cffect, and until repayment in full to FIDEC pursuant to the FIDEC Guurantee, the
Accommodation Party shall not, without first having procured the prior written consent

of HIDEC;

(1)

(b)

(e)

amend, alter or modify, or consent to gr permit the amendmeni, alteration o
modification of any agroements relating to the Accommodation Collateral, or
enler into any other agreement that wquld or is reasonably likely to have a
malerial adverse effect on any of the| rights granted 1o FIDEC under this
Agrecmenl, or under the instruments, doduments or apreemenis exeouted by the
Accommodution Party in conneciion herewith;

exchange, leasy, license, lend transfer, s¢ll or otherwise dispose of or grant an
interest (other than as specitically permijted hereunder) in the Accommodation
Collateral (provided, however, that nothing contained herein shall prohibit the
Accommodation Party from gmnting liccnses in and to the Accommodation
Collaleral in respect of the distribution thercof, in the ordinary course of
business); or

creale or assume any security interést, mortgage, pledge, encumbrance,
assignment, lien or charge of any kind up4n the Accommodation Collateral (other
than as specitically permitioed or acknowledged hercunder), except in the ordinary
course of business in respect of the distribution of the Film and customary
possessory licns of apy laboratory or stgrage facility in respect of any of the
Accommodation Collateral. :

" EVENTS OF DEFAULT

Hach of the following specified cvents, if not cured within fifleen (15) business days after
wrillen notice thereof to the Accommodation Party (other than evenls deseribed in
Section 5(b) below, as t¢ which such cure pei’ind shall not be applicable), hereby
constitutes and is herein referred to individually us an “Event of Default”;

A145W53 |
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(a) if any warrant of attachment, execution. or other writ shall be issued or levied
upon the Accomnodation Collaieral or lupon the proceeds or amounts payable
pursuant to any agreement referred to Hevein or covered by FIDEC’s Security
Interest hereunder, and such attachment, execution or other writ shall remain
undischarged nnd unstayed for a period in excess of thirty (30) days; or

(b) if the Accomimeodation Party should becml‘u.e insolvent; or should be unable to pay
its debts as they mature; or should make|a general assignment for the benefit of
creditors or 0 an agent authorizod to ﬁquidate ahy substantial amount of its

- properties or assels; or should file a voluntury petition in bankruptcy or seeking
reorganization or to effect a plan or othe; amangement with, creditors; or should
file an answer admitting the jm-isdiotionif any cour! and the matcrial allegations
of an Involuntary petition filed pursuapt to any legislation or governmental
regulation relating to bankyuptey or reoﬁganimﬁon; or should join in any such
pelition for 2n adjudication or for a reorganization or other arrangement; or should
become or be adjudicated a bankrupt; br should apply for or consent to the
uppointment of or consent thut an order be made appointing any receiver or
trustce for itself or for any of its propeftics, assets or business; or if an order
should be cntered pursuant to any legislation or governmental rule relating to
bankraptcy or reorganization; or if a redeiver or a trustee should be appointed
otherwise than upon its own application dr consent for all or a substantial part of
ils propertics, assets or business and any such receiver or trustee so appointed [s
not digcharged within thirty (30) days aftet the date of such appointment,

Nothing in this Scotion 5 ot elsewhere in this Agreement will be decmed to limit or
testrict any of FIDHC’s rights with respect to ithe FIDEC Agreement or the FIDEC
" Guarantee in the event of a default by the Bank, lthe Accommodation Party or Borrower
thercunder (whether or not an Event of Default has occurted hereunder), including,
without limitation, FIDKC"s rights to deal with or realize upon the “Collateral” (as such
term is defined in the FIDEC Agresment) as specified therein and hercin.

6. REMEDIES

Upon the ocourrence of any Event of Default snd at any time thereafter FIDEC may
excreise any and all of Lhe following rigthis: ‘

(@)  FIDEC will have all rights of a secured!party under the Commercinl Code of
California and all other applicable liws with respect to the upplicsble
Accommuodation Collateral hereunder aqd may pursue any and all remedies
available (o it hereunder or under any oflthe documents executed in connection
herewilh or any othet xemedy afforded to it by law or equity, and FIDEC may, at
its option, do and perform all other acl$ and things necessary for the proper
preservation and prolection of the applicable Acvommodation Collateral and its
rights hereunder, or pursuant to amy agréement covercd by FIDEC’s Security
Inlerest hereunder, ull at the cost and expeffsa of the Accommodation Party, which
amount (including, without limitation, icourt costs and reasonable ouiside
aftorncys’ fees) so expended shall constitute costs recoupable by FIDEC and

#1383952.1
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securcd as provided herein. In this connection, Accommodation Party herehy
designates, constitutes and appoints FIDEC s its true and lawful attorney-in-fact
with the full power (which power shall b¢ deemed coupled with intcrest and shall
be irrevocable) to enforce, following the decurrence of an Event of Default, in the
rlace and stead of the Acuommodsﬁqn Party and in the namc of the
Accommodation Party or FIDIIC, or both of them, all of the rights, benefits and
privileges of the Accommodation Paity in, to and under the applicable.
Accommodation Collateral, Any proceed# actunlly received by FIDEC in respect
of the Accommodation Collateral hereunder in excess of Borrower’s indebiedness
to FIDEQ then outstanding (including FIDEC’s costs incurred in obtaining any
such recovery, as set forth above) shall b promptly remitted by FIDEC to the
Accommoeodation Party, provided that if F{DEC is therealler required by a court of
competent jurisdiction to disgorge any or all such amounts reccived by FIDEC,
this Apteement end all of FIDEC's tights and FIDEC’s Security [Infercst
hereunder with rospect to the FIDEC Guérantee and the FIDEC Agreement shall
be reinstated and shall continue unti} the repayment in full to FIDEC pursuant to
the FIDEC Guarantee; ,

(b)  notwithstanding anything to the contrary contained herein, all of FIDECs rights

and remedies expressly provided for in this Agreement shall be cumulative and in
addition to whatever rights and remedies FIDEC may have at law or in equity or
otherwise. FNIDEC may cxercise its righls with rcspect to the Accommodation
Collateral without any nccessity on. its plrt or on the part of the holder of any
obligation secured hereby to realize upow or enforce any other scourity now or
hereafter held for any such obligation;

{c) FIDEC shall incur no liability if any action taken by it or on jts behalf in dealing
wilth the applicable Accommodation Collateral hereunder shall prove to be in
whale or in part inadequate or invalid, other than for uny acts of gross negligence
or willful misconduct by FIDEC.

ADDITIONAL AGREEMENTS

This Agreement iy an accommodation instrumnent. The Accommodation Party heroby
agrecs, to the fullest extent permitied by luw, not to assert or take advantage of;

(1)  any right to require FIDEC to proceed against Borrower or any other person or
entity or to procesd against or exhaust :3% other security held by FIDEC at any
time or to pursue-any other remedy in FIDEC’s power before exercising any right
or remedy under this Agreement;

{b)  any defense which may arise by reason of:

(D FIDEC’s failarce to proceed against Borrower or its property or any other
porson or entity or the proporty the:reof against whom FIDEC might assert
a claim, belore proceeding against the Accommodation Party under this
agreement; or '

#1353952 1
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(i) the releuse, suspension, discharge]or impairment of any of FIDEC’s rights
against Borrower or any other person or entity against whom FIDEC
might asscrt a claim, whether such release, suspension, discharge or
impairment is explicit, tacit or inaélvertent; or

(ii))  FIDEC"s failure 1o pursue any ot?:er remedies available to FIDEC which
would reduce the burden of the Accommodation Party’s obligations
hereunder; or :

Borrower’s obligations under the FIDEC Agreement, or the Note or uny of -

(iv) any cxtension of time for thej payment or performance of uny of
ents perlaining to the Accommodation

the other docwments and insty
Collateral: or

(v) lack of authority oF Borrower or a.tliy other porson or entity.

excepl us expressly provided elsewhers lerein, faflure of FIDEC or Borrower to
muke or give demand, protest or notice of any kind, including, without limitation, -
the following notices; .

) notice of evidence, creation or incurring of any new or additional
indcbtedness or obligation; or

(i)  nolice of any action or non-actioni on the part of Borrower or FIDEC in
conncction with any obligation or evidence of indebtedness held by
FIDEC as Accommodation Collateral; or

(ii)  motice of payment of or non-paymeént by Borrower pursusmt to the Note or
any other agreement; or

(iv)  uny defense to enforcement of 41l or any part of the obligations of
Borrower or the Avcommodation; Party which defense is bused on an
clection of remedies by FIDEC with respeet to Borrower;

any duty on the part of FIDEC to disclose to the Accommodation Party any
default by Borrower toward HIDEC, the Note or any other document or
instrument pertaining to the FIDEC Agregment, the Note or the Accommodation

Collateral; .

any right o object to the release of any poftions of the Accommodation Collateral
frum the Sccurity Interests granted hereuntler and created hercby notwithstanding

* the fact that such releascs may be made out FIDEC'y having received any (or

adequate) consideration therefore.

Without limiting the gencrality of the foregoing; but subject to the provisions of this
Agreement, the Accommodation Party acknowledges and agrees that its liability
hercunder in the event of any Event of Defaull is pri ary, direct and immediate, and the
Accommodation Party hereby agrees that neither i) the exercise or the failure to excreise

J1353052.|
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by KIDEC of any rights or remedies conferredl on it hergunder or otherwise, (ii) the
commencement of an action at law or the recovery of a judgment at law againsl Bommrower
or any other person or entity, and the énforeement thereof through Jevy or execution or
otherwisc, (iil) the taking or institution of ar&y ‘other action or proceeding ugainst
Borrower or any other person or entity, nor|(iv) any delay in tuking, pursuing ot
exeicising any of the foregoing actioms, vights, powers or remedics (even though
requested by the Accommodation Party) by FIDEC or anyone acting for FIDEC, shall
extinguish or affect the obligutions of the Accommodation Party hereunder. The
Accommodation Party shall be and remain llable hereunder until the repayment in full to
FIDEC pursuant to the FIDEC Guarantee notwithstanding the previous discharge (total or
partial) from further Hability of Borrower or any other person or eniity, or the existence
of any bur (lotul, partial or temporary) to (i) the pursuit by the Accommodation Party of
any tights or claims to indemnify against Bon'oEJer or any other person or entity, or to

(ii) any Tight or claim to be subrogaled to the rights or claims of FIDEC resulting from
any action or fuilure or omission to act or delay in acting by FIDEC, or by anyone
entitled to act in its place.

FIDEC shall apply any and all payments or recoverics from Borrower, or any other
person or entity under any other instrument or vealized from any security in connection
with the Film, (o the indebtedness of Borrower to! FIDEC,

This Agreement and FIDRC’s  Scowrity Inleres:t shall terminate upon the repayment
without sybrogation of all amounts owing with regpect 10 the FIDEC Guarantee,

NOTICES

All payments, notices, requests, demands or other communications to the respective
parties hereto shall be in writing and shall be de¢med to have been given when received
by the party to which scnt and shall be addressed ;lto FIDEC at the addrcss set forth below
on the signature page of this Agreement (with a dourtesy copy (o Frascr Milner Casgrain,
1L, LPlace Villc-Matle, 39" Floor, Montreal, Quebce, Canada, H3B4M?7,
Attention: Joey Mastrogiuseppe) and to the Acco:;unodaﬁon Party at the address sct forth
below on the signature page of this Agreement. |

ENTIRE AGREEMENT

This Agreement and the docmnents, instruments aind agreements delivered (or, as the
wase may be, Lo be delivered) pursuant hereto! shall constitute the entire agroecment
between the partics hereto with respect to the sactions referred to herein and shall
supersede ull other agresments written or oral with respeet thersio. This Agreement, and
all vther documents, instruments and apreementy delivered or to be delivered pursuant
herelo may not be modified, amended or terminated without the written consent of all
partics hereto. Nolhing contained in this Agreement will be construed so as to requite the
commission of any act contrary law, and wherever there is any conflict between any
provigions of this Agreement and any present or future law, ordinance or regulation
contrary 10 which the patties have no legal right tp contract, the latter will prevail, but in
such event the provision of this Agreement affectsd will be curtniled and limited only to
the extent neccssary lo bring it within legal requirements, and the other provisions of this

413539524
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Agreement will not be affected but will romain m full force and effect, This Agreement
muy be executed in counterparts, cach of whichishall bc deemed an original, but all of
which together shall constitute one and the same instrument.

GOVERNING LAW; FORUM

This Agreement shall be governed by and constliucd in accordance with the laws of the

‘State of California without regard to the conflicts or choice of law provisions thereof,

Accommadation Partics agree that any legal action or proceeding arising under or with
respect to this Agreement or any other agreement; document or other instrument exceuted
in connection herewith or pursuant hereto, or any action or proceeding to execute or
otherwise enforce any judgment obtained against| Accommodation Parties or any of their
propertics muy be brought in the courts of the Stdte of California, or in the United Stutes
District Court for the Central District ol Californiy, as FIDEC may elect, provided always
that suit also may be brought in the courls. of any country or place wherc the
Accommodation Party or any of ils assets may b¢ found, and, by cxceution and delivery
of this Agreement, Irrevocably walves any objettion which the Accommodation Parly
may now or heresfter have to the venuc of any suit, action or proceeding, arising out of or
reluting to this Agrecment, or any other agreFment, document or other instrument
executed in conncetion herowith or pursuani hereto, brought in the courts of the State of
California or in the United States District Courl for the Contral District of California, and
heteby further irrevocably walves any claim th?t any such sult, action or proceeding
brought in any such court has been brought in an inconvenient forum. Service of all writs,
processes and summonses in any; action, suit or proceeding instituted by either FIDEC or
the Accommodation Party in any of the courts ofithe State of California or of the United
States of America may be made upon the ottier party by any means permitied by law, and
1o the extent permitted by law by the malling jof copies of the same 1o such party,
enclosed in registered or certified mail cover, at the address designated herein or at such
other address as is provided in writing pursuant to Section 10 horcaof, Time is of the
cusence of this Agreement and every part thereof” : :

[SIGNATURE PAGE FOLLOWS]
‘)‘\/\j
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IN WITNESS WITERKOU, the parties have executed this Agresment as of tho date firs above
written. ¥

A,
e,
v,

By: Fux No.:
Narme: Attentlon;
Tile:
1.A FINANCIERE DES ENTREPRISES 215 Saint-Tacques Street
CULTURELLES (FIDKC), Suite 800
SOCIETE EN COMMANDITE Montzcal QC H2Y1M6
, . Fax No.: (514) 940-1528
By: Attention: General Managper
Name: ‘
Title:
#1353051)
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IN WITNESS WHEREOF, the parties have exccuted this Agreement as of the date first above
written.

THE OBJECTIVE LLC

By: v Fax No.:
Name: Attention:
Title:

LA FINANCIERE DES ENTREPRISES 215 Saint-Jacques Street
CULTURELLES (FIDEC), Suite 800
SOC EN COMMANDITE Montreal QC H2Y1M6

Fax No.: (514) 940-1528
Attention:  General Manager

#1272274.6




