In accordance with
Section 872(1){a) of the

MGO2

Companies Act 2006
Statement of satisfaction in full or in part of e
mortgage or charge B
J What this form 1s for What this form 1s NO! o
You may use this form to register a You cannot use this for
statement of satisfaction in full or In a statement of satisfa *AZTINBYH"
part of a mortgage or charge or n part of a fixed ch 33 26/04/2013 #202
company registered in COMPANIES HOUSE
do this, please use form MG02s
company detaﬂs ’E_r’_’_ For offival use

Company number

4l fefe 22 [

= Rilhing in this form

Company name in full | SCION PRODUCTIONS (UK) LIMITED

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Creation of charge

Date charge created ’doi I? |‘F7 IT ’b_/b_ |67 ,é_

© You should give a description of

Description @ ! SECURITY ASSIGNMENT AND CHARGE

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

|
Date of registration ® lﬁ_ |d|7 ’"I'_IQ_ ,2_{0_ |t‘)7 |67

e g 'Legal charge’

@ The date of registration may be
confirmed from the certificate

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

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

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

Name ROGUE PICTURES

Address | 100 UNIVERSAL CITY PLAZA, UNIVERSAL CITY

| CALIFORNIA, CA91608, USA

HEEEERE

Postcode

Name

Address

Name

Address

|
|
i
Postcode {7’_‘_47 Ii’ir—l—'
I
(_

Postcode

HEREERE

Department for Business
Innovation & Sialls

BIS
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MGO2

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

n Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Please use a conptinuation page If
you need to enter more details
Short particulars SEE ATTACHED
Satisfaction of the debt
| confirm that the debt for which the charge described above was given has @Please tick one box anly
been paid cor satisfied @
In full
(] Inpart

I Signature

Please sign the form here

Signature Signature
This form must be signed by a person with an interest in the registration of
the charge
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MG02

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

EPresenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

foractrame. RQICHARD LALLY
Companytave SCION INVESTMENT GROUP LLP

50 BROADWICK STREET

Post town

LONDON

County/Regin

P whFl P ale]

™ UNITED KINGDOM

|D)(

[ 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 1s to be
satisfied n full or in part

You have signed the form

o o 40 0o0Oo0

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

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scetland, EH3 9FF
DX ED23S Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

CHFFOOOQ
05/10 Versicn 4 0




SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

1. The Chargor

(a) assipned to the Chargee wath full title guarantee (where relevant by way of present assignment of
future copynght) ail its right, title and interest (10 the extemt it has any) (both at the daie of the
Charge and in the future, vested and contngent, statutory and otherwise) in:

1)) the benefis of and il nghts acquired or to be acquired by the Chargor 1n connection with
the Screenplay and all umderlying nghts upon which the Screenplay is based;

(n) the entire copynight throughout (he Universe 1o the Screenplay, and all copies of the
Screenplay and &ll sketches and designs thereof and all those nghts of the Chargor 1n
relation to any literary or dramatic work on which the Screenplay is basad,

(iii)  the entire copyright throughout the Universe in the Falm;

(iv)  the music and musical compositions of the Film including the lyrics and all

rights to exploit the same and to produce, publish, reproduce and synchronise
all or any of the same,

v) all nghts 1o distribute, lease, license, sell, exhibit, broadcast or otherwise deal
with the Film, the underlying material and ancillary rights in the Film by all
methods and means and w ol media throughowt the Umiverse and all

proceeds denving therefrom;

(vi)  all anciflary, publishing, spin off and merchandising rights of every kind and
nature in the Fitm, inctuding but not limited o novelisation and publishing
rights and commercial tic up and sponsorships and ali procecds deriving
therefrom;

(vii)  the benefit of all Relevant Agreements to which it is a party,

(viii) the benefit of and the proceeds of all present and future policies of insurance
in respect of the Film;

(x)  all moneys to be eamed by or payable to or for the benefit of or ai the
direction of the Chargor from explotation of any literary or dramatic work
written, misic composed and artistic work created for or used in the Film,

(x) all contracts and contract nghts, agreements for personal services, book debts
and ail personal property of the Chargor relating to the Film;

{xi)  the benefit of and all other rights and tangible and intangible properties
created or acquired by or (o be created or acquired by the Chargor relatmg 1o
the Film;

{x1i)  the revenues from book debis relating (o the Film owed to the Chargor:
(xni) all mcome and procesds of, any or all of the above including. without

limitation, any and all sums, proceeds, money, products, profits or other
property obtained or to be obtained from the distribution, exhibition, sale or




(b

other uses or dispositions of the Film or any pant of the Film, including,
without timitation, all proceeds, profits and products, whether m money or
otherwise, from sale, rental or licensing of the Film and/or any of the
elements of the Film, including, withowt limitation, from rights in underlying
maeriaf or ancillary, collateral, allied, subsidiary and merchandising nghts
including withoul Limstation the benefit of all revenues accniing o the
Chargor or to the Chargor's order or on the Chargor’s benefit in respect of the
exhibition, distribution and exploitation of the Film,

for the Chargee to hold the same throughout the umiverse, for the full period of
copyright (or other rights) in the same wherever subsisting or acquired, and all
rencwals and extensions thersof, and thereafter (insofar as may be or become
possible) in perpetuity.

with full title guarantee charged 1n favour of the Chargee, by way of first fixed
charge (and as regards all these pans of the freehold and leaschold property in
England and Wales has vested in the Chargor by way of legal mortgage) all of its
night, utle and interest (to the extent it kas any) (both a1 the date of the Charge and in
future, vested and contingent, statutory and otherwise), in.

®

i)

(iii)

all pre.print elements of the Film capable of producing prints or additional
pre-print elements including master negatives, negatives, duplicate negatives,
colour veversal inter-mediates, colour scparations, matrices, inter-positives
and inter-negatives;

all positive prints, film, video tapes, disks, cut-outs and trims and all other
physical propertics of or relating to the Film whether at the date of the
Charge or thereafier in existence and wherever located,

oll soundtrack elements relating to the Film mcluding master magnetic
tracks, or other optical soundirack recordings and music cue sheets and all
other sound recordings made in the course of the production of the Film, or
pursuant to any right acquired or to be acquired in connection with said
production or arismg therefrom;

(iv)

)

(v1)

(vii)

all matenal in tangible or intaagible form, incorporating or reproducmg the
Fitm, any music and/or sound recordings or other works produced m
conrection with the Film, or any part or element thereof;

all rights and properties (including. without hmitaton, physical properties)
created or acquired of to be created or acquired by the Chargor in connection
with the Film;

the Accounts and all monies standing to the credit thereof and all moneys
from time to time standing to the credit of any account at any bank or
fmancial institution which any moneys payable to the Chargor or the Chargee
are or will be paud in respect of the explouation of the Film and the Chargor
agrees (o hold all such moaeys on tsust and consents to the Chargee giving
notice of the Chargee's interest i the said accoums to the banks at which
they are or may be held;

all freehold and lezsehold property of the Chargor and all liens, charges,
options, agreements, rights and interests in or over land or the proceeds of
sale of land and all bulldings fixtures (including trade fixtures) and fixed
plant and machinery from time to ume on such property or land together with
all rights ¢asements sad pnivileges appurtenant to or benefiting the same,




(vin)

(ix)

{x)

all plant, machinery (other than that charged by clause 3 1(b)(vii)) vehicles,
computers and office and other equipment and the benefit of all contracts and
warmnties relating to the same;

all stocks, shares, bonds and sccuritics of any kind whatsoever whether
marketable or otherwise and all other interests (including but not linited to
loan capital) 1n any person including all allotments, nghts, benefits and
advantages whatspever at any time accruing offered or arising in respect of
or mcidental to the same and all money or property accruing or offered at any
time by way of conversion, redemption, bonus, preference, option, dividend,
distnbution, interest or otherwise in respect of them;

the goodwiil of the Chargor at the date of the Charge or af any lime in futore
in existence;

©)

(xi)  (nsofar as not effectively assigned pursuant to Clause 3.1(a) above) those
items referred to in Clause 3.1(a) above.

(xi) the revenues from book debts owed to the Chargor in respect of, and all
income and proceeds of any and all of the above;

for the Chargee to hold the same throughout the umverse, for the full period of
copynght (or other nghts) in the same wherever subsisting or acquired, and all
renewals and extensions thereof, and thereafter (insofar a3 may be or become
possible) in perpetuity.

With full title guarantee charged by way of first floating charge 2ll the undertaking
property and assets whatsoever belonging at the date of the Charge or at any time in
the future to the Chargor, including without limitation those assets and properny
described in paragraphs (a) and (b) above, which are, for any reasons not validly
charged or assigned pursuant thereto and the Chargor agrees not to part with, sell or
dispose of the whole or part of said assets (except at arm's Jength terms in the
ordinary course of its business and for the purposes of camrying on the same and
without prejudice to the above mentioned first fixed charge and other than to the

Chargee).

The Chargor undertook to hold upon trust for the Chargee absolutely the entwre interest and
benefit of the Chargor in and to all that Mortgaged Property or any part thereof which cannot
be charged or assigned by the Chargor together with, without hmitatwon, all procecds, money
and other rights and benefita to which the Chargor 13 beneficially entitled in respect of such

Mortgaged Property.
Negative Covenant:

By Clause 3.5 of the Charge, the Chargor covenanted that it shall not without (he prior written
consent of the Chargee create or permit to arise of to subsist any Encumbrance upon the whole or any
part of the Mortgaged Property other than the Security Documents and without prejudice to the
foregoing any mongage, charge, licn, pledge or other encumbrance hereafter created by the Chargor
(otherwise than in favour of the Chargee) upon the Mongaged Property shall be and be expressed o
be subject to and rank behmd the Secunty




By Clause 6 2 of the Deed, the Chargor undertook with the Chargee that until discharge in full of the
Secured Obligations Chasgor shall not, without the prior written consent of the Chargee:

(w)

create or permit to exist any Encumbrance over all or any pan of the Mortgaged Property
other than for the Security Documents or as otherwise agreed by the Chargee:;

()] sell, transfer, dispose of or past with possession or coniro! of or attampt w0 sell, transfer or
dispase of the Mongaged Property or any pant of it or any interest m it other than in
accordance with the Relevant Agreements

Definitions:

"Bridging Loan Agreensent™ means the bridging loan agreement dated on or ebout the date
of the Charge between the Partnership and Chargee;

"Completion Guarantor™ means NF Films, LLC

*Completion Guarantor Charges" means the two sccurity assignments and charges granted
in favour of the Completion Guarantor by (i) the Chargor and (o) the Pantnership both dated
on or about the date of the Charge m relation to the Film together with any further charges or
security interests that may be granted in favour of the Completion Guarantor after the date of

the Charge.

"Completion Guaranties" means the two compietion guaranties dated on or about the date
of the Charge between the Completion Guarantor and each of the Chargee and the Partnership
in respect of the Fitm,

"Corporate Partner Charges' means (i) the Charge and (1i) the security assignment and
charge between the Chargor and Completion Guarantor in relation to the Film, together with
any further charges or security intesests that may be granted by the Chargor in favour of the
Chargee afier the date of the Charge.

"Deciaration of Trust” means the declaration of trust in respect of the Film entered into
between the Partnership and the Chargor

"Encumbrance’ means any morigage, charge, security, pledge. hypothecation, lien (other
than a lien arising solely by operation of law n the nommal course of business, the aggregate
amount of which is not material), assignment, assignation, ttle reteation, option, right of set
off, retention, deduction, balancing of socounts or claim of compensation, sccurtty interest,
trust arrangement and any other preferential right or agreement to confer secunty and any
transaction which, m legal terms, 18 not a secured bomrowing but which has an economic or
financial effect similar to that of a secured borrowing.

""Film" means the feature length motion picture tentatively entitled "Atonement™.

"Film Prodoction Compauy' means Tallis Pictures Limned.

"Loan Agreemsent” means the lumited recourse foan agreement dated on or about the date of
the Charge (together with any emendments thereto) between the Chargee and Scion
Bommower,

“"Maortgaged Property” means the Chargor's right, title and mterest (to the extent it has any)
in and to the property assigned pursuant to Clause 3.1(a) of the Charge ond the propeny
charged pursuant to Clauses 3.1(b) and 3.1(c) of the Charge and all other property and assets
which are at any time required to be assigned or charged in favour of the Chargee under the

Charge.




"Partnership” means Scion Films Premier (First) Limnted Partnership,

"Partmership Agreement” means the partnership agreement as exists from time 10 time
betwcen the partners from time 1o time of the Partnership

"Partnership Charges” means (i) the security assignment and charge between the
Partnership and the Chargee in relation 10 the Film and (i) the secunty assignment and
charge between the Partnershup and Completion Guarantor m relation to the Film together
with any further charges ar sacurity interests that may be granted by the Pantnership in favour
of the Chargee after the date of the Charge.

"Relevant Agreements™ means the Corporate Partner Charges, the Partnership Charges, the
Scion Borrower Charge, the Completion Guarantor Charges, the Completion Guaranties, the
Universal PSA, the Scion PSA, the Bridging Loan Agreement, the Loan Agreement, the

Declaration of Trust, the Partnership Agreement, and all sidedenters and other ancillary
documents arising out of or relating thereto.

"Scion: Borrower"” means Scion Film Financing (Guernsey) Limited

"Scion Borrower Charge' means the security assignment and charge between the Scion
Borrower and the Chargee n relation to the Film together with any further charges or sccunty
interests that may be gmnted by the Scion Borrower in favour of the Chargee afier the date of
the Charge.

"Scion PSA" means the production services agreement dated on or about the date of the
Charge between the Partnership and Film Production Company;

Sereenplay means the feature length approved screenplay entitled "Atonement” dated 18
May 2006 written by Christopher Hampton based on the novel of the same name by lan
McEwan

"Security™ means the security created by the Charge

"Secority Documents” means the Corporate Partner Charges, the Scion Borrower Charge
and the Partnershup Charges.

"Universal PSA" means the production services agreement dated on or about the date of the
Charge(together with any amendments thereto) between the Chargor, the Partnership and the
Charges i respect of the Film.




