In accordance with
Section 872(1)(a) of the
Compamies Act 2006

MGO2

Statement of satisfaction in full or in part of
mortgage or charge

< What this form is for
You may use this form to register a
statement of satisfaction in full or in
part of a mortgage or charge

What this form 1s NO
You cannot use this for
a statement of satisfact
or in part of a fixed cha
company registered in 9
do this, please use form

i
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Company details

o fefa 2t 2

Company humber

= Filling in this form

Company name in full | SCION PRODUCTIONS (UK) LIMITED

Please complete m typescript or in
bold black capitals

|

All fields are mandatory unless
specified or indicated by *

Creation of charge

Date charge created !do I? H’_/ﬂ_ ’le_lb_’é_

© You should give a descniption of

Description © [SECURITY ASSIGNMENT AND CHARGE

the instrument {if any) creating or
evidencing the charge,

|
Date of registration @ | 2 |b7 IT ’? F[U_ ,b_ ’6_

e g 'Legal charge’

@ The date of registration may be
confirmed from the certificate

Name and address of chargee(s), or trustee(s) for the
debenture holders

Continuation page
Please use a continuation page If
you need to enter more details

Please give the name and address of the chargee(s), or trustee(s) for the
debenture holders

Name NF FILMS LLC

Address | 100 UNIVERSAL CITY PLAZA, UNIVERSAL CITY

|CAL|FORNIA, CA91608, USA

HEEEEREN

Postcode

Name |

Address |

Postcode

|
(T rrrr

Name [

Address

Postcode

|
|
T

Department for Business
Innovatien & Slalls

BIS

CHFPOOO
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MGO2

Statement of satisfaction in full or in part of mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuatton page
Please use a continuation page If
you need to enter more details

Short particulars

SEE ATTACHED

Satisfaction of the debt

I confirm that the debt for which the charge described above was given has
been paid or satisfied ©

@ Please tick one box only

In full
0 Inpart
Signature

Please sign the ferm here

Signature

Signature

X i

This form must be signed by a person with an interest in the registration of
the charge
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MGO2

Statement of satisfaction in full or in part of mortgage or charge

mresenter information

nlmportant information

You do not have to give any contact information, but 1f
you do it wil! help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contactmme. DICHARD LALLY
Compenyrame S ION INVESTMENT GROUP LLP

Address

50 BROADWICK STREET

Post town

LONDON

County/Region

™ Wl [ Flafe]

" UNITED KINGDOM

|DJ(

Telephone

0207 851 5740

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have completed the charge details in Section 2
You have the completed the name and address of
the chargee, or trustee for the debenture holders
You have completed the short particulars of the
property mortgaged or charged

You have confirmed whether the charge is to be
satisfied i full or in part

You have signed the form

O O o oo

Please note that all information on this form will
appear on the public record

@ Where to send

You may return this form to any Companies Hause
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edrnburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

i " The Chargor

(a) assigned lo the Chargee with full dtle guarantee (where relevant by way of present assignment of future
copynght) all 11s nghy, title and interest (to the extent it has any) (both at the dme of the Charge and in the future,
vested and contingent, statutory and otherwise) in.

W the benefit of and oll nghis acquired or to be acquired by the Chargor in connection with the Screenplay
and all underlying rights upon which the Screeaplay is based;

(ii) the entire copyright throughout the Universs in the Screenplay, and all copies of the Screenplay and all
sketches and designs thereof and all those rights of the Chargor in relation to any literary or dramatic work on
which the Screenplay is based;

(ii)  the entire copyright throughout the Universe in the Film;

(iv) the music and musical compositions of the Film including the lyrics and all ngivs to exploit the same and
to produce, publish, reproduce and synchronise all ar any of the same,

.t epmccmm . . ey e g - e = e mgee yme e eeay

) all rights 1o distribute, lease, license, sefl, exhitit, brondcast or otherwise deal with the Flim, the underlying maierial and
mncillary rights in the Film by al) methods and means and in all media throughout the Universe and al} proceeds deriving therefrom:;

{vi) al} encillary, publishing, s off and merchandising rights of evesy kind and nature in the Film, incloding but not limited to
povelisation and publishing rights and commerctal tie up end sponsorships and all proceeds deriving thorefrom,

(vif)  the beoefit of sl Relevant Agreements to whach o is a paety;

(viii)  the benclit of and the proceeds of all policies of insurance existing at the date of the Charge or in the future wmn respect of the
Film:

() all moneys to be earncd by or payablé 1o or for the benefil of or &t the direction of the Chargor from exploitation of any litcrary
of dramatic work written, music composed und artistic work created for or used wm the Film;

(x) all contracts and coptract raghts, agrecments (or personal services, book debits and all personsal property of the Chargor relanng
o the R,

{xi) the benefis of and all other nghts and tangible and 1mtangible propertics created or acquired by of 1o be created or acquired by
the Chargor relating 10 the Rim,

{(x1i}  the revenucs from bock debis relating to the Film owed to the Chorgor;

(niif) ol Incomo and procoeds of, any or all of the above including, without limitaton, any and all sums, procecds. money, products,
profits or othey property gbizinad or to be obtzined from the distribution, exhibition, sale or other uses or dispesitions of the Fiim or any
part of the Film, iscluding. withow lumitation, 2i] proceeds, profits and products, whether in monoy or otherwise. from sale, rental or
liccasing of the Film andfor any of the elements of the Film, including. withou limuaton, from rights «n underlying maisnal or ancillary,
collateral, altied, subsidinry and merchandising nghts including withouwt limEtation the beesfit of all revenues accruing to the Chargor or
o the Chargor's order or on the Chargor's benefit in respect of the exhibition, dutributvon and explottation of the Film,

for the Charges to hotd the same throughout the universe, for the full period of copyright (or other nghts) fn the seme wherever
subsisting or acquired, and al) rencwals and exiensions thereof, and thereafter (insofar as may be or become possible) 1n perpetuty;




()] with full tile gusrantee charged 1 favour of the Chargee, by way of first fined charge (and as regards ail these paots of the
frechold and leasshold propeny in England and Wates has vested in the Chargar by way of l=gal mortgage) all of its night, title and
interest (both at the date of the Charge and in the future, vested and contingent, statutory and otherwise). 1n

(i} all pre-primt elements of the Film capable of producing prints or additional pre-print clements including masier negatives,
negatives, duplicate atgatives, colour reversal inter-madiates, cotour separations, matrides, inter-positives and inter-negatives;

) all posisve prents, film, video tapes, diskx, cot-outs and thms end alt other physical properties of of relating (0 the Film whether
st the dute of the Charge ar thereafier in existence and wherever located,

Gii)  al) soundtmack elements relating to the Film inchuding master magnetic tracka, or other opical soundirack rocandings end music
cue sheets and all other cound recordings made 1n the course of the production of the Film, of pursuant o any right acquired of to be
wewred in connection with said production or ansing therefrom.

() all material in tangbie or intangmble form, incorporating or reproduceng the Fitm, eny music and/or sound recordings or ather
works produced 1 connection wth the Film, or any part or clemeat thereof:

(v) oll nights and properties (including. without [imuation, physical properties) created or acquired or te ba creatad or acquired by
the Chargor 10 connection with the Fitm,

(vi) the Aocounts snd all monics standing to Lbe credu thereof and all moneys from time to time standmg to the credit of sny
eccount at any bank or nancial instiution which sy mooeys payable 10 the Chargor or the Chargee are or will be paid in respect of the
exploitation of the Fitm and the Chargor agrees 10 hold all such moneys on trust and consents to the Chirgee giving notce of the
Charges's interest in the said acoounts to the banks &t winch they are or may be held,

(vii)  all frechold and keaschold property of the Chargor and all licns, charges, options, agreements, rdghts and interests o or over
tand or the proceeds of sale of land and afl buldings fiatures {including trade fintures) and fixed plant and machinery from tGmee 0 ume
on such property or land togeiher with all rights easements and privileges appurtenant to or bepefiting the same;

(vu)  ai) plant, machinery (othes then that charged by clawsa 1(b)vii)) vehicles, computers and office and other equipment and the
benefit of 4ll contracts and warrantics relating to the same,

{in) all stocks, shares, bonds and securities of any kind whatsoover whether markeaable or otherwise and af) other inerests
(inctuding but not lemited o loan capital) in any person including all allotments, rights. benefits and advantagns whatsoever & any time
accrnng offered or arising i respect of or incidental to the same and all money or property accruing or offered at any time by way of
ouaversion, redemption, bonus, preference, optron, dividend, distnbution, interest or otherwise 1 respect of them,

(x) the gooduail of the Chargor at the date of the Charge or at any time in future m existence,
(x1) (insofar a3 aon effectively assigned pursuant 1o Clause 1(a) above) those items referred w in Clauss 1(a) above;
(aii)  the revenues from book debis owed to the Chargor in tospect of, and afl income and procecds of any and afll of the above,

for the Chargee to hold the same throughout the univeese, for the full pertod of copyright (or other righta) in the same wherever
subsisting or acqumred, and all rencwals and extensions thereof, and thereafter (inscfar 23 may be or become possible) n perpetuity.,

© with fufl title guarantoc charged by way of first floating charge all the underiaking property and stsets whatsoever beloaging at
the date of the Charge or 1 any e m the future to the Chargor, inchuding withow [imitation those assets and property described in
paragraphs (x) and (b) sbove, which arv, for any reasoes roi validly charged or assigned pursunnt thereto and tho Chargor agreed not 1o
part with, sel) or dispose of the whole or part of said assets (exoept at arm’s length serms in the ordinary course of its business and for the
purposes of carrying on the same and without prejudice (o the shove menticaed {irst fixed charge and other than to the Charges).

2 The Chargor undertook to hold upon trust for the Chargee absolutely the entire interest and benefi of the Charpor 1o and to all
that Mortgaged Propesty or any part thereof which cannot be charged or essagned by the Chargor topether with, without Iimutation, &1
proceeds, moscy and other nghts and benafits 1o whach the Chargor 18 beneficaally entitled in respect of such Mortgaged Property.

Negative Covenant:

The Chargor covenanied that it shall not withowt the prior wnitten consept of the Charpee create of permit to sriso or to subsist nny
Encumbrance upon the whole or any part of the Morgaged Property cther than the Secimty Documents and without prejudice (o the
foregoing eny mortgage, charge, licn, pledge or other encumbrance therezfier created by the Chargor (otherwise than mn faveur of the
Charpee) upon the Mortgaged Property shatl be and be cxpressed to be subject to and rank behind tus Socunty




Definitions

"Accounts” means each nccoum mn the name of the Chargor or in respect of which the Chargor has any imterest 1o which any procveds
denving from the cxploitation of the Piim shall be paid at any time

"Bridging Loan Agreement”™ means the beidging boan agreement dated on of about the date of the Charpe betwoen the Partnership and
Focus.

*Completion Guarantor Charges” means the Charge and the scourity assignrent and charge granted in favour of the Chargee by the
Parnincrship dated on or about the date of the Charge 1o relatson to the Film together with any further charges or securny imtcrests that
may be grasted in favour of the Chargee afier the date of the Charge.

"Completion Guarsnties” means the 1wo completion guzremies dated on or sbout the dute of the Charge betwoen the Chargee and
each of Rocus and the Partmership o respect of the Fitm.

"Carporate Partaer Charges™ means (1) the Charpe and (ii) the securlty assignment and charge between the Chargor and Focus in
retation to the Film, ragether with sny further charges or security interests thas may be granted by the Chargor in favour of the Chargee
afice the dome of the Charge

“Declaration of Trust" means the declaration of trust i respect of the Film entered mio between the Partnership and the Chargor.
"Encombrance™ means any morigage, charge, security, plodge, hypothecation, bien (ather than a hien arising solely by operation of law
in the normal course of husiness, the aggregate amaun of whech is pot material), assignment, assrgnation, title retenhion, optwon, fight of
set off, reiention, deducuon, balancing of accounts of clum of compensation, security interést, trust amangement and any other
preferentral nght or agreement to confier security and any transaction which. 1 tegal terms, s not a secured borrowing but which has an
cconomic or finencial effect similar o that of a sccered bomowang.

"Eveat of Defanil” means any cvent of defanlt se1 out 10 clanse 8 of the Charge

*'Filtm" means the foature kagth motion picture entatively entitlod “In Bruges”

“Film Prodoction Cempany” means Rell Tower Productsons Limited

"Focus™ means Focus Features, LLC

"Foeus PSA"™ means the production services agreement dated on or about the date of the Charge (together with any amendments
thereto) between the Chargor, thie Partnership and Focus 1 respect of the Film

"Loan Agreement™ means the mitod recourse loan agrecment (together with any amendments thereto) between Focus and Scion
Borrower

“Mortgaged Property” mpans the Chargor's right. title and latenest (10 the extent it has any) in and to the property sseigned punuant 1o
Clause 3 1(8) of the Cherge and the property charged pursuant 10 Clause 3.1(b) and 3.1(¢} of the Charge and all other property and
assers whuch are at any time required 10 be assigned or charged in fovour of the Chargee under the Charge.

"Partaership’” means Scion Films Premier (Fourth) Limited Partacratup,

"Partrership Agreement™ means the partnership agrecment as exists from me 10 ume between the partaers from time o time of the
Partnershup

"Partnershin Charges” means (i) the secuntv assignment and charge between the Partnership and the Chareee in relation o the Film

end (i} the security assignmem ang charge betwoen the Partnershyp and Focus in relation (o the Film, together with any further charges
or securily interests thit may be granted by the Parinership in Favour of the Churgee after the date of the Charge.

"Prodiction Servicea" mezans the services tet out in Clause 9 of the Focus PSA

"Redovant Agrecments” means the Corporate Partner Charges, the Partnership Chacges, the Scion Borrower Chargs, the Completion
Guaranior Charges, the Completion Guarenbes, the Focus PSA, the Scion PSA, the Bndging Loan Agnsement, the Loan Agrecment, the
Declaration of Trust, the Partnership Agreement, and all side-lctters 2nd other ancillary documents arising ot of or relaning thereto.

“Sclon Borrower” means Scion Film Financing (Guernsey) Lunsted.,




"Scion Borvrower Charge” means the ity assignment and charge betwoen the Scwon Botrower and Focus in relation to the Fitm
together with any further charges or sccunty mterests thal may be grantod by the Scion Borrower in favour of Focus after the datz of the

Charge.

"Sclon PSA™ mecans the producton scrvices agrecment dated on or about the date of the Charge between the Chargor and the Film
Production Company.

Screenplay means the feature kength approved screenplay entstded "In Bruges” dated 3 November 2006 written by Maran McDonagh.
*Secarity” means the secunty created by the Charge.
"Secarity Docoments” means the Corporate Partner Charges, the Scion Bosrowes Charge and the Pastnership Charges,

SCHEDULE
CLAUSE 2 OF THE CHARGE
2 Caovenants

2 The Chargar covenants and underiakes to perform the Producton Services in all respects in acoordance with the
provisons af the Relevant Agreements and shall not withow the prior wintien consent of the Chargee amend or agree
to any amendment of any of the Relovant Agreements

22 It

(a) at any hoe st scems o the Chargee. that the producucn s likely 1o mnvelve the Chargee in a sk of incuming
liability under the Completion Guaranty or advencing sums in order to perform the Productson Services, or

(b) the Chargor shall @ any tunc fml, refise or meglect to comply with any of the terms of the Relevant
Agreemeats where such fulure, refusal or neglect docs not denve or result from the default of the Film
Production Company, Focus or Chargee of any of the torms of the Relevant Agreements (unless such default
of the Film Production Company, Focus or Chargee shall in turm derive from an et or omission of Chargor ),

then, the Chargee shall have the nght to take over the performance of the Production Services. If the Chargee clects to
exercise its right to take over the performance of the Production Scrvices, the Chargee shall give the Chargor wnilten
notice of s decsion to take over the same  The Chargor shafl place af the disposal and under the control of the
Chargee 2il persons, Eacilities and equipment employcd and vsed and to be employed and used by the Chargor for the
performance of the Production Services, and shall m all other respects requured by the Chargee, co-openste (at
Chargee's enpense) with the Chargee so that all neccssary personned, faniliies and cgmpment will be available to the
Chorgre s would have been availuble to the Chargor had the Chargor continued (60 perform the Productson Services
Without prejudice to the foregoing. Chargor shall upon takeover of the performance of the Prodiucuon Services co-
aperate with reasonable requests of Chargee with regard to the pecformance of the Production Services provided such
requests do not require Chargor to pay Any emounts L excess of 1ts obligattons pursusnt to the Focus PSA Subject o
the foregoing provisions, the Chargor shall also co-operate with Chargee in pursiung any claims aganst tund parties
responstbic for delaymg the delivery of, or otherwise increasing the costs of, the Film and will co-operate wath
reasonable requests of Charges for information with regard Lo the Film

23 Chargor undertakes that # shall not exercise its rights under the Focus PSA 20 az to hinder the Chargee's performance
of its obligations under e Complenon Guaranty

24 Chargor ncknowledges that the Chargee shall have the vight to treat any breach of any of the Chargor’s underakings
and covenants pursuant to clause 2 of the Charge, a5 an Event of Default and shall have. in eddition to the Chargee’s
rights 1o take over production of the File pursuant 1o clause 2.2 of the Charge, all of the righis and remedics set out In
Clause 9 of the Charge




