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COMPANIES FORM Ho. 395
Parliculars of a mortgage or charge

Pursuant to section 395 of the Companias Act 1985

To the Registrar of Companies For officlel use  Company number

el o K]

o

e e ww ode g

2678881

Name of company

" FLEXTECH CHYLDREN’S CHANNEL LIMITED (tha "Company")

Date of creation of 1he charge

27th August, 1997

Deseription of the Instrument (i any) creating r~ ovidencing the charge  (note 2)

COMPOSITE DEBENTURE dated 27th August, 1997 {the "Debenture") and made
between (1) the companies (including the Company} whose respective

names, registered
TcTc R oln) £ om o s v o) g =S ol =d o ¢ o e gy o e (=

Amount secured by the morigage or charge

By claune 2.1 of the Debenture each Chargor (including the Company)
covananta that it will pay to the Sacurity Trustao for tha account of
the Beneficlarica all moncys and dilacharge all obligations and
liabllities now or huronfter due, owing or incurred to the Bepeficiaries
or any of tham under oy puxpuant teo the Transaction Documents when the
gome beocome duc for payment or discharge whather by sccelaration or
otherwise, and whather such monoys, obligations or liabilities are
oxprogs ox implied; pragent, futura or contingent; joint or several;
incurred ms principal or purety; originally owing te the Beneficiaries
{or any of thom) ox purchagad or othorwime acquirad by thom or it;
denoninatod in Sterling or in any other currency.

Sao continuatlon sheat neo. 1, page 2

Nemes and addresses of the morlgagaas or persons entitiod 10 tha charga

] Zhe Toxonto-Dominjon Pank (in its capacity as Security Trustee for the

Baneficiarian) whose Tondon offica is at Triton Court, 14/318 Pinsbury

Postcade
Sguara, Londen EC2A 1DB
Prasentor's name address and For officlal use
reference {if any}, Hortgage Secton

Norton Rose
Kempson Housge
PO Box S710
Camomile Street
iondon EC3IA TAN

§
0 sKKoDeziss [2773
MDUZ14451413B0018.395 CORPANIES HOUSE 12769097

l Time critical reference ]
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Shart particulars of all the property mortgaged or charged

Ptease de not

Company) with full title guarantee by way of first fixed charge as a
continuing security for the payment and dischaxge of the Sccured

writc in

By clause 3.1 of the Debentuxc each relevant Charger (which includes the this margln

Pleaga complote
legitily, praterably
in black type, ar

{a) charges the Securities and {(in the case of Flextech Digital

{b} chaxrges and agrees to chayxge all allotments, rights, benefits and

Obligations:
bold block

lottoring

Broadcasting} the BBC Joint Venture Shares and (in the case of UAI)
che UK Gold Joint Venture Shares to the Security Trustee; and

advantages whatsoevex acerulng or cffered at any time by way of
conversion, redemption, bonus, preference, option, dividend,
distribution, interest or otherwise in respact of the Securities ox
{in the case of Flextech Digital Broadcasting) the BBC Joint Venture
Shares or {in the case of UAL) the UK Gold Joint Venture Shares or
in substitution for any of thae sama.

See continuatlon sheet no. 1 page 4

Partlculars as to commission allowanco or discount ote 3

NIL

Signed /\éf/ i @943 2 pate( Djk" m (Q,Oﬂ
\
On behall ol,ln:mmny%ortgagea/churgoe\f. tg:l:(?p an

1

The orlginal Instrumont (if any) croating or ovidencing tho charge, togother with thoso prescribed
particulars corractly completed mus| bo dellvarad to tho Ragisirar of Companlos within 21 days atter

the date of creatlon of the charge {soction 395). If the preporly Ia situated and the charge was created
outside the United Kingdom dalivary to the Rogistrar muat bo offectod within 21 days after the date on
which the instrument could In due courso ¢f post, and if dispalchod with due dillgence, havo been
rocalved In the United Kingdom (scetlon 308), A copy of the hatrument creating tho chorge will bo
accapted where the property charged Is sifuniad and tho charga was croatad outsldo the Unlted
Kingdom {aoction 398} and In such cages tho copy must be verilied 10 be e corroct copy either by the
company or by tho porson who haa dallverad or sent the copy to tho Roglstrar. Tho verlfication must be
signed by or on behall of tha peraon giving tho verification and whero this is given by a body corporate
It must be skgnod by an cfficor of that body, A veriticd copy will also bo accepted where acction 398(4)
epplies (property silvale in Scolland or Northaen frotand) and Form No, 398 is submitted.

A description of the instrument, eg "Trusl Daad”, Debanture”, "Morlgage” ¢¢ "Legal charge”, atc, as
the case may be, should be given.

In this section there should be nsertad the amount or rate per cent, of the commission, allowance or
discount (if any) paid or made cither direclly or ndirecily by the company to any persen in
consideration of his;

(a) subscribing or agreeing to subacribe, whether absolutely or condilionally, or

{0} procuring or agreeing to procure subscriptions, whather absolule or conditional,
for any of the debentures Included in this ratwn. The rate of nterest payable under the terms of the
debentures should not be entered.

If any of the spaces in this form provide nsullicient space the parliculars must be entered on the
prescribed continuation sheet.

Lasarform Lsternauonal Lazxed E54 Page 2
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)
Praase do ot Particuiars of a mortgage or charge

write In this

Dinding margn (contan“ed)

Continuation shaet No _1
to Form No 385 and 410 (Scot)

Ploase complate
fegibly, preferably 26740881
in black type, or

bold block lottering  Name of Company

FLEXTECH CHILDREN'S cHANNEL LIMITED

* defots if Lertted®
Inappropriate

Company Number

Dascription of the instrument creating or evidencing the mortgage or charge (continued) poasz

numbaers and xeglotered offices axe set out in achedule 1 to the
Debenture and (2} The Terenteo-Dominion Bank in its capacity as Security
Trustea for the Baneficlarias (as defined in the Debenture) (in this
capocity the "fccurity Trumteo"}. In the Debenture:

"Agont" meang The Toronto-Deminien pank of Tricon court, 14/18 Finshury
Square, London EC2A 1DR oxr such othor peraon ag may he appointed agent
for the hanks purauant to the hgreement;

"Arranger® meano Tha Toronto-Dominion Bank of Triteon Couxt, 14/18
Fingbury Square, TLondon BCIA 1DRB;

"Agoigned Appato" means in relation to each Chaxgor, all the assets of
such Chargor danoribod in elausa 3.2 of Lha Dabenturae;

“Banks" means The Toronto-Dominion Bank and NatlonsBank N.A. and
includea thoir succasoers in title oand Substitutes;

"Bage Meccunting Prinolplen' means genarally accepted accounting
prineiplos and practlces in the Unitoed XKingdom as at the date of this
hgreement (as amended in line with accounting principles and practices
gonerally provided that any amendments applicable to the covenants in
the Facility Agroemont and/oxr the definition of the torms used in them
have boecn amendments agreed as get out in the Pacility Agreement);

"BRC and Poaxgon Subascription Agraoment* means the share swap and
purchase agrecment entered, or to be entered into, between the Paxent,
Pearson Televialon Limited, Thamon Taelevision Limited and BBC Worldwide
Investmonts Limited in relation to UK Gold and UK Living:

"BRC Joink Vaenture" means UK Channel Management Limited (company
registration number 3322468) whose registered office is at Weodlands, 80
Wood Lane, London W12 OTT;

"BBC Joint Vonture S8haren” means all those shares in the BBC Joint
Venture issued to Flextech Digital Broadeasting pursuant to the BEC JV
Agreement;

"BEC JV Agresment™ means tha subscription and shareholders agreement
entered, or to be entered, into between the Parent, Plextech Digital
Broadcasting, BBC Worldwide and the BBC Joint Venture;

See centinuation sheet no. 2, page 1
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L5125 {5

Amount due or owing on the morigage or charge (continuad) Please 4o not
wilta In this
Bincing margln

By clause 4.1(b} of the Dsbenture each Chargor (which includes the

Company} undertakes with the Security Trustee that it will duly and Pisago complota
promptly pay all calls, instalments or other woneys which may from time ﬁﬂg&%ﬁgfﬁ“
t

to time become due in respect of any of its Securities {and, in the case Bold block lettering
of Flextech Digital Broadcasting, the BBC Joint Venture Shares and in
the case of UAI, the UK Goeld Joint Venture Shares), it being
acknowledged by such Chargor that neither the Security Trustee noxr any
of the Beneficiaries shall in any circumstances incur any llability
whatsoever in respect of any such calls, instruments or other moneys:

By clause 4.l(a) of the Debenture each Chargor (which includes the
Company) undertakes with the Seccurity Trustec that it will punctually
pay, or cause to be paid and indemnify the Banks, the Security Trustee
and any Reaceiver (on a several basis) against, all present and future
rent, rater taxes, duties, charges, asscssmenta, impositions and
outgeoings Jhatsoever (whether imposed by agreement, statuta or
othaerwise} now or at any time during the continuance of this security
payable in reapect of the Charged Aosets or any parlt thereof or by the
owner or occupier theraof.

Clause 4.2 of the Debenture provides that if any Chargor (which includes
the Company) at any time dafaults in complying with any of its
obligations contained in the Debenture, the Seccurity Trustee or any
Receiver shall, without prejudice bto any other rights arising as a
connequence of such default, be entitlad (but not bound) to make good
such default and such Chaxgor irrevocably authorises the Security
Trustee and ites employees and agonts by way of security to do all such
things (inecluding, without limitation, cntering such Chargor’s property)
necesgary or reasonably desirable in comnection therewith, Any moneys
go expended by the Security Trustes shall bo repayable by such Chargor
to the Scourity Trustac togather wich inceorxest at a default rate from
the date of demand until such repaymaent, both before and after judgment.

By clause 9.1 of the Debenture the Chargowxs (which includes the Company)
jointly and scoverally undertake with the Security Trusteo to pay on
demand all coats, charges and oxpangas reasonably and propoerly incurrod
by the Sccurity Trustee or any of the Beneficiaries ox by any Recelver
in or about the enforcement, presarvation or attomptod preservation of
any of the socurity created by or pursuant to the Dobencuxs oy any of
the charged hapeta on a full indemnity basis, togethex with interest at
a default rate from the date on which auch conts, charges or axpenana
ares 50 lneurred until tha date of payment by the Chargors (both before
and after judgment}.

Claugse 9,3 of the Debonturce provides that tho Boneficiaries and any
Receiver, attorney, agent or other person appointed by the Securicy
Trustee undexr the Dabentura and thalr respactive officers and employees
{each an "Indemnifiod Party”) shall be cntitled to be indemnificd out of
the Charged Assets in respect of all coots, losses, actions, <¢laims,
expensaes, demands or llabilitics whether in contract, tort, deliect or
otherwise and whother arising at common law, in cquity or by statute
which are incurred by, or made against, any of them at any time relating
to or arising out of or as a result of:

(a) anyching done or omittad in the exercise or purported exercise of
the powers contained in the Debenture; or

(b} any breach by a Chargor (which Includes the Company) of any of its
cbligations under the Debenture; or

{e) any claim under or in respect of any Environmental Law or breach
thereof made or asserted against an Indemnified Party which would
not have arisen if the Debenture had not been executed and which
was not causged by the negligence oxr wilful default of the relevant
Indemnified Party.

Sea continuation sheat no. 2, page 2
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Names, addresses and descriptions of the mortgagoes or persons entitied to the charge {continued}
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Short particulars of afl the property mortgagad or charged (continued) Please dc not
write In this

binding margin

By clause 3.2 of the Debenture each relevant Chargor (which includes the
Company} with full title guarantee assigns absolutely to the Security Pleaso completo
Trustee as a continuing security for the payment and discharge of the g{ﬁgﬁmﬁyﬁ"

Secured Obligationsa: Bold hloek lettering

(a) (i) in the case of the Parent all its prezcent and future rights,
title, benefit and intexest in and under the UX Gold JV
Purchase Loan Stocks and the UK Gold Option Loan Stock from

time to time;

(ii) in the case of rlextech Digital Broadcasting all its present
and future rights, title, benefit and interest in and under
the BBC JV Loan Stock from time te time; and

{iii} in the case of UAI all its present and future rights, title,
benefit and interest in and under tlhe UK Gold Jv Funding
Loan Stock and the Reclevant Existing Loan Stock from time to
time;

{b) in the eage of Flextech Television Limited, all itg present and
future rights, title, benefit and interest in and to the Sell-a-
Vision Earnings from time te time including interest thereon and
any othexr amounts payable in respect thereof;

{c) in the case of rlextech Television Limited, all its present and
future rights, title, benefit and interests in and to all amounts
payablo to it, including without limitation managoement fees,
arising under the BBC JV Management Sexrvices Agreement and the UK
Gold JV Management Services Agreemont;

(d} in the casec of the Parent, Flextech Digital Broadcasting and UAI,
all ite prepent and future rights, titls, henefit and interest in
and to amounts payable to it under the BBC JV Agreement and the UK
Gold JV Agreement, including (but not limited te) all amounta
payable under tha BBC JV Agreemant and undar the UK Gold gV
hgreament; and

(e} in the case of the Parent all its presont and fubure rightsa,
title, benefit and interost in and to all amounts payable to it
under the Optionp.

By clause 3.3 of the Dobenture cach Charger (which inecludes the Company)
charges to the Security Trustee by way of firet floating charge with
full citle guarantas and ag a continuing sacurity for the payment and
dischargc of the Sccured Obligations its undertoking and all ico
property, assets and rights whatsoaver and wherascaver both present and
future, other than any proporty or ansets from time to time effectively
charged or assigned by way of fixed charge oxr asaignment pursuant to
clauses 3.1 or 3.2 of tha Dashanture or othorxwise pursuant to Lhae
Debencure and (in the cage of Continental Shelf 16 Limited) the sghares
held by it in Playboy TV UK/Benelux Limited but including (without
limitation and whether or not so affactively charged) any of its
property and assets situated in Scotland.

By clauae 3.4 of the Debenture each Chaxgor (which includes the Company)
covenants with the Sccurity Trustee from the date of the Debenture and
so long as any monies are owing under the Debenture or any commitments
remain outstanding that save as otherwise provided by the Debenture it
will not without tue prior consent in writing of the Security Trustes:

See continuation sheet no 2 page ¢

Page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No _2
ta Form No 395 and 410 (Scot)

Company Number

20678881

bold block lsttering  Name of Company

* daiole If
inappropriate

FLEXTECH CHILDREN'S CHANNEL
t.imited*

Deacription of the instrument creating or evidencing the morigage or charge (continued) poes

"BBC JV Loan Stock!" means the variabla rate unsecured loan stock issued,
or to be ispued, to Plextech Digitzl Broadcasting by the BBC Joint
Venture;

“BBC JV Loan OSteock Instrument® means the instrument executed, or to be
exacuted, by the BHC Joint Venture constituting tho BBC JV Loan Stock;

"BEC JV Managomont Sorvices Agreemont! means the managemenc gexvices
agreement entered, or to ke entarad, into batwaen Flextech Television

Limited and the BBC Joint Venture;

"BBC JV Saoourity Trustea’s Undarbtaking" maans the agreement enteyed, or
to be ontered, into hketween the Socurity Trustee, BBC Worldwide and
Flextech Digital Broadeasting:

YBEC Worldwido" meang BRC Worldwide Limited (company registration number
1420028} whone reglstered office in at Woodlands, 80 Wood Lanae, London
wi2 OTTy

vRBonofigiariau” meang the Security Trusbtaa, the Arrangor, the Agent and
the Banka;

"Boxrowad Monoy" means Indobtednasa In rospact of (i) money horrowed oy
ralsud and debit balances at banks, (i) any bond, note, loan stock,
debenture or gimilar debt inaotrument, (ili) acceptance or documentary
credic facilities, (iv) recelvablam gsold or digcounted (otherwise than
on a non~racourcze basis), (v) deferred payments for aggets ox services
acguired, (vi) finance leages and hire purchase contracts, (vii) swaps,
forward exchange contracts, futures and othoxr devivatives, (viii} any
other transacticn (including without limitation ferwaxd sale or purchase
agreementa) having the commercial effect of a borrowing or raising of
monay or of any of {{i} to {vil) above and (i%) guarantees in respect of
Indebtedness of any person falling within any of (i)} teo (viii} above;

"Borrowera" means the Parent and Flextech (1992) and a reference to x
*Norrower” means cither one of them, as the context may require;

"Call option” means the call option granted, or to be granted, by the
Parent to the UK Gold Joint Venture in respect of certain shares in Cox
Programming Limited and UK Gold;

"Call Option Agreement” means the document constituting the Call Option:

See continuation sheet no. 3, page 1
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Amount due or owing on the mortgage or charge {contihued) Please do nal
welle In this
Linding margln
Clause 12.2 of the Debenture provides that ne payment to the Security
Trustee {whether under any judgment oxr court oxrder oxr otherwise) shall Ploave completo
dischaxge the obiigation or liability of any Charger (which includes the logibly, proferably
. . s . . in black type, or
Company) in respect of which it was made unless and until the Security bold black tetering

Trustee shall have received payment in full in the currency in which
such obligaticn or liabllity was incurred. To the extent that the
amount of any such payment shall on actual conversion into such currency
fall short of such obligation or liability expressed in that currency
the Security Trustee shall have a further separate cause of action
against such Chargor and shall be entitled to enforce the charges
created by the Debenture to racovar the amount of the shortfall.

Page 2
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Names, addresses and descriptions of the morlgagees or persons entitled to the charge {continued)
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Short particulars of all the property mortgaged or charged {continued) Pkiase d& not
write in this

binding margin

(a) dispose of or create or permit to subsist or arise any Encumbrance
{other than a Permitted Encumbrance} on or over. the Assigned Please complots
Assebs or any part thereof or raelease, set off or compound or deal :ﬁ%‘ﬂ!&'}ﬁfﬂ?"

with the same; botd biack fettering

(b) create or akttempt to create or parmit to subsist, arise or be
extended in favour of any person other than the Security Trustee
any Encumbrance (other than a Permitted Encumbrance) on or
affecting the Chaxged Assets or any part thereof; or

{c) make any disposal of the Charxged Assets or any paxt thercof which
is prohibited by the terms of the Facility Agreement ox attempt ox

agree 8o to do.

By clause 3.5 of the Debenture, each Chargor (which ineludes thae
Company} irrevocably and unconditionally agrees that if there shall from
time to time be any credit balance on any of its accounts with any of
the Beneficiaries, each Beneficiary shall have the absolukte right e
refuse to permit such credit balance to be utilised or withdrawn by such
Chargox whethexr in whole or in part if at that time there are
cutstanding any of the Secured Obligations.

By clause 3.6 of the Debenture notwithstanding anylhing axpressed or
implied in the Debenture, Lf any Chargor {(which includes the Company}
creates or attempts to create any Encumbrance (other than Permitted
Encumbrance) over all or any of tha Fleating Charge Assata without the
priox consent in writing of the Sccurity Trustee or if any person lavies
or attempts to levy any diasbress, execution, sequestration or other
process or does or attempts to do any diligence in exacuticn against any
of the Floating Charge Anwets, the floating charge cranted by clause 3.3
of tha Debenturxre over tho property or asset concerned shall thereupon
automatically without notice be converted inte a fixed charge,

By clause 3.7 of the Dobanture notwithstanding anything expressed or
implied in the Debenture but without prejudice to clause 3.6 of tha
Debenture, tha Security Trustee shall be entitled at any time aftor the
occurrence of an evont of dafault and while the same is continuing by
giving notice in writing to that offect to & Chorgor (which includas the
Company) Lo convert the floating charge over all ox any part of the
Floating Charge Assets of that Chargor into a fixed charge as regards
the asgsets specified in guch notice.

By clause 4.1(c) of the Debentura each Chaxgor (which includes the
Company) undertakes with the Security Trustee that during the
continuance of the socurity creatad by the Dabenture such Chargox will
not {without the prior consent in writing of tha Sacurity Trusteo)
redeem or purchase any of lts own shares or {other than in the case of
the parent) pay any dividend othar than to any Obligor.

By clauge 4.1(1) of the Debenture each Chaxgor (which includes the
Company) undertakes with the Security Trustee that during the
continuance of the security created by the Debenture such Chargor will
not vary, extend, release, determine oxr rescind any of the Agsigned
Assets or grant time for payment or indulgpnce or compound with
discharge waive release get off or vary the liability of any othexr
person thereunder or consent to any act or omission as would otherwise
conatitute a breach or concur im accepting ox varying any compromise
arrangement or settlement relating thereto or do or suffer any act or
thing or permit any set off whereby the racovery of any moneys payable
may be delayed or impeded,

See continuation sheet no. 3, page 4

Page a4
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COMPANIES FOCRM No, 395 (Cont.} AND FORM No. 410 {(Scot}{(Cont.)
Plecsa do not

Particulars of a mortgage or charge
bmagmuge  {CoOntinued)

Continuation sheet No _3
to Form No 395 and 410 (Scot)

Ploaso complola
lagibly, proferably 2678881
in black typo, or

bald block loftering  Name of Company

FLEXTECH CHILDREN'S CHANNEL

* dolole If Limitec*
liappropriate

Company Number

Descrigtion of the Instrument creating or evidencing the morigage or charge {continued) et

"Chargod Aacota® means, in relatlon to &ach Chaxgor, all the
undertaking, goodwill, property, assets and rights of such Chargor
desoribed in clauses 3.1, and 3.3 of the Debenture and, to the extent
ralevant, ¢lause 3.2 of the Debentuxe;

"Chaxgor" means each of the Original Chargors and each other membar of
the Group which becomes a party to the Dabenture pursuant to a
Supplemental Deed;

"Collatoral Inztrumontan” weans notes, billls of exchange, cortificates of
depogit and other negotiable and non-negotisble instruments, guarantees,
and any othex doouments or instruments which contain or avidence an
obligatien (with or without security) to pay, discharge or be
respongible direotly or indixectly for, any Indebtedness or liabilities
undar tho Faclliey Agroomont and includes Encumbrances;

"Conoideration Loan Stocka* shall have the meaning ascribed thereto in
tho Call Option Agreecment ox tha Put Optlon Agreement (as the case may
be) ;

*Conpolidatoed Annualigad Group Not Oporating Cash Flow" means, for the
group, twice the aggregate of the Consolidated Group Net Operating Cash
Flow in reapect of the rolavant Six Month Poried;

"Congolidated Group Net Operating Cash Flow" means, in respect of each
ralavant pariod, tha nat operating income of tha Group (plus any
depreciation, amortisation (other than programming amortisation), other
non-cash expenses and taxes, interest ox other charges (including,
without limitation, commitment commission, but excluding any ona-off
fees paid otherwise than in licu of interest or by way of discount,
howsoever described} payakle in respect of Dorrowed Money) including:

{1} cash dividends received other than in reapect of the interest of
any member of tha Group in STV; and

(i1} (poubject to clause 4.41(b)) {A) 50 per cent. of all interest income
and principal amounts by way of redemption or repayment actually
received in respect of the UK Gold JV Purchase Loan Stocks, the UK
Gold Option Loan Steck, the Existing UK Gold Lean Stock and the UK
Gold JV Funding Loan Stock (in each case provided the holder
thercof iz an Obligor) (save where such redemption or repayment ig
made other than in accordance with the terms of the relavant UK
Gold JV Loan Stock Instrument or instrument constituting the
Existing UK Gold Loan Stock (as the case may be) in its form as at

Sea continuation sheet no. 4, page 1
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)
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Shart particulars of all the property mortgaged or charged (conthued) Pteass do aol

write in thia

binding margin
By clause 5.1 of the Debenture each Chargor (which includes the Company)
shall at any time if and when required by the Security Trustee execute Plaasn gompleto
such further Encumbrances and agsurances in favour of the Security ::fgmg}-‘ﬂg:’i‘:“'
Trustee and do all acts and things as the Security Trustee or any bold black lettering

Receiver shall from time to time requixe over or in relation ko all or
any of the Charged Assets to secure the Secured Obligations or to
protect the security intended to be ercated by the Debenture cver the
Charged Assets or any part theraof or to facilitate the realisation of
the same. Clause 6.2 of the Debenture provides that such further
Encumbrances and asgurances shall be prepared by oxr on bechalf of the
Security Trustee at Lhe reasonabla axpense of tha Chargors and shall
contain (a) an immediate power of sale without notice, (b) a elause
excluding section 93 Law of PBroperty Act 1925 and (e) such other clauses
for the benefit of the Beneficiaries as the Seccurity Trustee may
reasonably require.

Clause 6.1 of the Debenture provides that unless the Enforcement Date
has occurred, each Chargor {which includes the Company) shall be
entitlaed to axercise all voting and other rights vestad in the holder of
the Securities and, in the case of Flextech Digirtal Broadeagting, thae
BBC Joint Venture Shares and the BBC JV Loan Stock, in the casc of the
Parent, the UK Gold JV Purchase Loan Stooks and tha UK Gold Option Loan
Stock and, in the case of UAIL, the UK Gold Joint Venture shares, the UK
Gold JV Funding Loan Stock and the Relevant Existing Loan Stock provided
that such Chargor shall not exerclsa such rights in a manner which would
or might reasonably be expected te deregate from or prejudice the
security created by the Debenture or conflict with any provision of any
Transaction Document,

By clause 6.2 of tha Debenture aach Chargor (which includes the Company}
will, if so requested by the Socurity Trugtoe aftar tha Enforgemant
Datce, trangfexr all or any of the Securitics to the Sccurity Trustce or
such nominoen or agents an the Socuxity Trustes may aelacet,

By «lause 6.3 of the Debonture, if the Enforcoment Date has occurred any
dividends, intarest ox othoxr monoys which may ba pald or payable in
reopect of the Securities and, in tho case of Flextech blgital
Broadeasting, the BBC Joint Venture Shares and the BRC JV Loan Stock
and, in che casa of tha Parant, the UK Gold JV Purchase Loan Stocks and
the UK Gold Option Loan Stock and, in the cago of UAI, the UK Gold Joint
Ventura Shares, the UK Gold JV Funding Loan Stock and the Relevant
Existing Loan Stock shall be paid to the Securilty Trugltoe and, to the
extent not go pald, ghall be held in trust for the decurity Trustee and
paid ox delivered to the Seowrity Trustes on domand in wricing., Sc long
ag the Bnfoxcement Date has not occurrved and so long as tha payment of
any dividends, intersst or okher moneys does not constitute or give rise
to a breach of any provigion of the Transaction Documenta, any such
dividends, intercst or other moneys shall Lo paid to the relavant
Chargor,

Clause 6.5 of che Debenture providas that if any Benaficlary racaives
notice of any subsaquent Encumbrance affecting the Chaxged Aszets or any
part thereof, such Beneficiary may open n new account for the Chargor
concerned., If it does not do so them, unless such Beneficiary gives
axpress written notice to the contiary to the Chargor concerned, it
shall mevertheless be treated as if it had apened a new account at the
time when it received such notice and as frem that time all payments
made by or on beghalf of the Chargor concernad to such Beneficiary shall
be credited or be txcated as having besn credited to the new account and
shall not oparate to reduce the amount due from that Chergor to such
Beneficiary at the time when it received such notica.

See continuation gheet no. 4 page 4

Page 4

Lasesfoers Intarnatanal Laemaod 566




UL /7aoolL

COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 (Scot){(Cont.)
Flease do not

Particulars of 2 mortigage or charge
oo maion  (CoOntinued)

Continuation sheet No _4
to Form No 305 and 410 {Scot}

Pleagse complote
leglibly, preterably 2678881

in biack type, or
bold block tettering  Name of Company

FLEXTECH CHILDREN'S CHANNEL

* deloto Il Limited®
inappropdato

Company Number

Description of the instrument creating or evidencing the morigage or charge (continued) noten

the date of this Agreement, {B) 50 per cent. of all amounts actually
received in respact of the Additional Foa pursuant to the UK Gold
Management Sexvices Agrecment (as defined thexein) and (¢) cash
dividends actually recelved in respect of the interest of any member of
the Group in the UK Gold Joint Venture provided that no amounts shall be
included under this sub-paragraph (ii} which are in excess of 5§50 per
cant. of the earnings hefore interest, taxation, depreciation and
amortination of the UK Gold Joint Venture in such relevant period

but excluding:

{a) any extraordinary income, net of any Taxes paid or payable in
raspact; of asuch Income, of the Group durdng such ralevant period;

{b} any interest income (other than in rxespect of the UK Gold JV Loan
Stoeck), not of any Taxaes pald or payable in respect of such income,
of the Qroup for such relevant period;

(e} any profitn oxr logsses atitributable to the intevest of the Group in
any undertaking (as defined in secotion 259 Companies Act 1985}
which im not a subsidiary undortaking (as defined in section 258
Companiag hct 1905) of tha Parent,

all an determined in accordance with the Dase Accounting Principles and
ag ghown in the financial statements or Monthly Management Accounts in
reopect of the relevant period prepared and delivered to the Agent
pursusnt to the terms of tho Facllity Agreamont;

"Contribution" means in relation to a Bank the principal amount of the
Loan owing to guch Bank at any relevant time;

"Cox Ehare Charge" means the charge over shares and assignment given, or
to be glven by Cox Programming Limited in favour of the Security Trustee
in reaspect of its shareholding in UK Living and interests in certain
Existing Toan Stock in the agread form:

"Encumbrance® means any mortgage, charge {whether fixed or floating),
pledge, lien, hypothecation, assignment by way of security, trust
arrangement or security interest of any kind sccuring any obligation of
any person or any other type of preferential arrangement (but excluding
without limitation title transfer and/or retention arrangements having a
similar effect) but does not include liens arising in the ordinary
course of trading by operation of law and not by way of contract;

See continuation sheet no. 5, page 1
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Short particulars of all the property mortgaged or charged (continued) Pioaaf do ot

write In {his

binding margin
Clause 8.2 of the Debenture provides that all moneys receivable by
virtue of any of the insurances maintained by a Chargor (which includes Plcasc complete
the Company) at any time after the occurrence of an event of default Eﬁzgk%g:fTV
which is continuing shall be paid to the Security Trustee (ar if not botd block lettering

paid by the insurers directly to the Security Trustee shall be held on
trust for the Security Trustee) and shall at the option of the Security
Trustee be applied in replacing, restoring or reinstating the property
or asgete destroyed, damaged or lost (any deficiency being made good by
the Chargor concerned) or (except where such Chargor is obliged (as
landlord or tenant) to lay out such ingurance moneys under the
provisions of any lease of any of the Charged Assets) in reduction of
the Secured Obligations.

Clause 8.3 of the Debenture provides that no purchasexr or other pexrson
shall be kound or concerned to see or enquire whether the right of the
Security Trustee or any Recelver to exercise any of the powers confcrred
by the Debenture has arisen or ba concexnad with notice to tha contrary
or with the propriety of the exercise ox purported exercise of such
powars.

Clause 11.1 of the Debonture provides that the Debenture and the
obligations of each Chargor (which includes the Company) under the
Debenture shall:

{a) socura tha ultimate balance from time to time owing to the
Beneficiarics by ouch Chargor and shall be a continuing security
notwithutanding any settlemant of aceount or cther matter
whatsoevex;

(b} he in addition vo, and not prejudice or affect, any present or
futura Cellataral Instrumont, Encumbranen, right or remedy hold by
or available to the Benoficiaries or any of them; and

(c) not merge with or be in any way prajudicad or alfected by the
existence of any such Collatexal Inotruments, Encumbrance, rights
or remodles ox by the samo boing or bacoming wholly ox in pazt
void, voidable or unenforcaable on any ground whatscovor or by the
Beneficiarien or any of them dealing with, exchanging, releasing,
varying or faildng to perfect or anforoe any of the same, ox
giving time for payment or indulgaenco or compounding with any
othar person liable,

Clauge 11.4 of the Debenture providea that any rolease, digcharge orx
sattlamant batween any Chaxgor (including the Company) and the 8Sccurity
Trustoé ox any of the Bencliclaries ahall be eonditional upon no
security, disposition or payment te the Sccurity Trustec ox any of the
Benaficiaries by such Chaxgor or any other person being void, net aside
or ordered to be rofunded purguant to any onactment or Law relating to
liquidation, administration or insolvency or for any other reason
whatsoavar and if such condition shall not bhe fulfilled the Securitcy
Trustee shall be entitled to enforce the Debentura subgsegquaontly as if
such release, discharge or settlement had net occurred and any guch
payment had not been made.

By clause 11.46 of the Debenture, the Security Trustee and the
Beneficlaries shall be entitled to ratain thiz Daed after as well as
before the payment or discharge of the Secured Obligations f%or such
perioed as they may datermine.

See continuation sheet no. 5 page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot)(Cont.)
Please do not

Particulars of a mortgage or charge
bngmge  (Continued)

Continuation sheet No _5
to Form No 395 and 410 (Scot)

Please complete
teqibly, preforably 2678881
In black typo, or

hold block tettering  Name of Company

Company Number

FLEXTECH CHILDREN'S CHANMEL

* dotate if Limited*
inapprepriate

Dascriplion of the Instrument creating or avldencing tha mortgage or charga {contiuad) (rotes)

"Enforcement Date! means the date on whioch the Segurity Trustee isa
entitled to take any aatlon to enforece all or any of its rights undar
the Debenture following the occurrence of on cvent of default or, if
earlier, the date on which a petition for an administration order is
presantad in relation to a Chavgoy;

Environmontal Law" means any law or regulation relating te {a) the
pollution, congcrvation or protoction of the envivenment (both natural
and built), (b) the development, occupation, exploitation or other use
of land, buildings or othor property or asgets, (¢) the ereation,
ctoxage, handling and disposal of industyial waste and hazardous
oubotancen and (d) health and safety at work or elmewhere and includes,
without limitation, the Rnvironmentnl Protaction Act 19%0 and all
primary oand subordinate legiolation which that Act replaces or re-
anacto;

"Exloting Loon Jtock” means the UK Gold Bxisting Loan Stock and the UK
Living Existing Loan Stock;

"Pacility Agroement means the agroement dated 24th Maxch, 1997 (ags from
time to timy amended, varied, oxtondad, restated or replaced) and made
between the Parent (1), Floxtech (1992) (2), tha companies whose names,
registered offices and registered numbers are oct out in part A of
schiadule 1 therete (3}, tha Arrangew (4), tha banks and other financial
institutiens whose names and addrosses axe sct out in part B of schedule
1 thercto (5), the Agent (6} and the Security Trustes (7) pursuant to
which the Banks agrasd to make available to the Borrvowers a gecured
revolving credit facllity of up to n principnl amount of £85,000,000.

"Floxtoch Digital Broadcasting™ means Flaxtoch Digital Broadcasting
Limited (company rcgistration number 3298737) whose registered office is
The Quadrangle, Impeyial Square, Cheltenham, Gloucestershire GLS0 1YX;

“Floxtech (1352)" means Plextech (1992) p.l.c. (company registration
number 1180025} whose registered offica is at 4th Floox, The Quadrangle,
Imperial Square, Cheltenham, Gloucestershixe GL50 1YX;

"Floating Charge Assats" means, in relation ko a Chargor, the assets of
such Chargor f£rom time to time expressed to be charged by the Debenture
by way of floating charge;

“Group™ means the Parent and its Subsidiaries;

See continuation sheet no. &, page 1
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TR EA SARAER L
Short particulars of all the property mortgaged or charged {continued) Pizase do not
wrila in this
tinding margln
Clause 15.2 of the Debenture provides that no failure or delay on the
part of the Security Trustee or any Beneficiary to exercise any power, Plaasa complate
right or remedy under the Debenture shall operate as a walver thereof, mﬂﬁawwfﬂfy
nor shall any single or any partial exercise by the Security Trustee or bddbhcf%hmhg

any Beneficiary of any power, right or remedy preclude any other or
further exercise thereof ox the exercise of any other power, right or
rcmedy. The remedies provided in the Debenture are cumulative and are
not exclusiva of any remedies provided by law.

Clause 15.8 of the Debenture provides that the Dabanturae shall remain
binding on each Chargor (which includes the Company) notwithstanding any
change in the constitution of the Security Trustee or any Beneficiary or
its absoxrption in, or amalgamation with, or the acquisition of all or
part of its undertaking by, any other person, or any reconstruction or
reorganisation of any kind. The security granted by the Debenture shall
remain valid and effective in all raspects in favour of the Sacurity
Trustee (and any succesgor Security Trustec appointed pursuant to the
terms of the Security Trust Deed and thelr respective successgors in
title) for itself and as agent and tyustee for the Beneficiaries and any
assignee, trangferee or other succesgor in title of a Beneficiary.

The companles set out in part A of achedule 1 te the Debenture as
QOriginal Chargors arc:

Ghargoy Ragistered Office Chaygoy No.
Flaxtegh 4th Floor
p.l.c. The Quadrangle

Imperial Square
Chaltanham
Uloucenterashire QLSO 1¥X 2668411

Flextech 4th Floor

Television The Quudrangle

Limited Imparial Square
Cheltanham

dloucecaterahire QLSO A¥X 2234553

Brave TV 4th Floor
Limited The Quadrangle
Imporial Square .
Cheltenham
Gloucentorshirve GLSO 1YX 2342064
United qth Fleoor
Artista The Quadrangla
Investments Imperial Square
Limited Cheltenham

Gloucestershire GLS0 1YX 2761569

Plextech 41th Floor
Rightsg Tha Quadranglo
Limited Imperial Square
Cheltenham
Gloucesterchire GLS0 1YX 2981104
TVS 4th Floor
Television The Quadrangle
Limited Imperial Square
Cheltenham

Gloucestershire GLS0 1YX 591652

8ce centinuation shect 6 page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {(Scot}{Cont.)

Particulars of a morigage or charge
{continued)

Continuation sheet No _6
to Form No 395 and 410 (Scot)

Company Numbaer
26789881 l

Name of Company

FLEXTECH CHILDREN’S CHANNEL
Limited*

Description of the Instrument creating ar evidencing the mortgago or charge (Continued) mova)

"Indobtadneas' means any obligation fox the paywenl or repaymant of
money, whetlier as principal or as surcty and whether present or Ffuture,
actual or contingent;

"Jerpoy Co.* means Flextech Investments {(Jersey) Limited a company
incorporated in Jersey whose registered office is at 38/89 The
Egplanado, St. Holiex, Jexsney;

"Jorgoy Bocuribty Agroomonts' meuns each of tha security agreements
entexred, or to be aentared, inte by Floxtach {1992), the Parent and
Plextech Vidco Oamos Limited in favour of the Security Trustee in
raspact of thair raspactive sharaholdings in Jorsay Co. and IVS Cable
Holdings Limited in the agreecd form:

"Loan" means the aggregate principal amount owing to the Banks under tha
Faellity Agrocment at any welavant tiing;

"Majority Banks! mgans at any relevant tima Banks (a) the aggregata of
whoso Contyibutions axcoods 6624 per cenc. of tho Loan, or {b) {if no
principal asmounts are outstanding under the Facility Agreement) the
aggregate of whesa commitmentao oXceeds 66/ per cent. of the total
commitments of all of the Banks, provided that, notwithsotanding sub-
paragraphs {a) and (b) above, A minimum of two Bankes shall constitute
the Majoxity Banks;

"Matarial Bubaidiary” meaans aach of tha companies whose names are set
out in part A.1 and part A.2 of gchedule 2 to the Pacility Agreement and
any other Subaidiary of the Parent that (i) owns $ per cent. or more of
the net assets of tho Group Lrom time to time or (ii) contributes 5 per
cent, or more of either (x)} the net revenues or {y) Congolidated Group
Net Operating Cash Flow of the Group fxom tims to time in each case as
shown in the most recent Monthly iManagement Accounts delivered to the
Agent;

"Monthly Management Accounts® means the monthly management accounts of
the Group to be delivered to the Agent pursuant to the terms of the
Facility Agreemant;

“Notice of Aspignment" means a notice of assignment in the form set out
in cha Debanture;

See continuation sheet no. 7, page 1
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Short particutars of all the property mortgaged or charged (continued)

Plaage do not
wrlla la this
binding margin

chargor

Starstyeam
Limited

Maidstone
Broadcasting

Flextech {1992}
p.l.¢c.

Continental
Shelf 16
Limited

Flexztech
Digital
Broadeasting
Limited

Flextacn Video
Games Limitod

Flextech
Communications
Limited

Flextech Family
Channel Limited

Registered Office Cha

4th Floox

The Quadrangle
Iwperial Square
Cheltenham
Gloucestershire
GL50 1¥X

4th Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
QL50 WYX

ith Floor

The Quadrangle
Imperlal Squarce
Cheltenham
Gloucesterahira
GLS0 2¥X

ith Fleox

The Quadrangle
Imperial Square
Cheltenham
Gloucestarshire
QLS50 1¥X

1th Ploor

The Quadrangle
Imporial Squara
Chaltenham
Glowgestershire
GL50 1YY

4bth Floor

The Quadrangle
Impexial Square
Choltanham
Olouceatershire
GL50 1YX

4th Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
GL5¢ 1YX

4th Floor

The Quadrangle
Imperial Square
Chaltenham
Gloucestershire
GLS0 1vX

Sce continuation shect no. 7, page ¢

or N

1733724

2721189

11920025

3005499

3206737

2670821

2588902

2856303
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COMPANIES FORM No. 395 (Cont.}) AND FORM No. 410 {Scot)(Cont.)
Plaase do not

Parliculars ¢f a mortgage or charge
binding masei {continued)

Continuation sheat No _7
to Form No 3956 and 410 (Scot)

Company Number

Plonss complata .
lenibly, preferably 2678881 I
in black typo, oF

bold block lettoring  MName of Company

FLEXTECH CHILDREN'S CHANNEL

* dalete if Limited*
inappropriate

Descriplion of tha Instrument creating or avidencing the mortgage or charge (continued) {note )

"Obligoxn" meuans ecach of the Parent, Plextech (1992) and the other
Guarantors and a raference to an ''Obligoxr" means any one of them, as the
context may require and (for the purposes of certain provisions of the
Facility Agreement) includes UK Living until sueh time ag that cempany
bacomas an obligor;

"Optione" means the Put Option and the Call Option;

“original Chargoxn" means thone companics whose respective names and
ragigtarad numbers are set out in part A of schedule 1 to the Debenture;

“"Parent” means Flextech p.l.c¢. (company rxeglstration number 2660411)
whosa raegistered office {s at 4th Floor, The Quadrangle, Imperial
Square, Cheltenham, Gloucestarahiyre GLSO 1YX:

"Rormittod Enoumbranca* means (i) Bncumbrances granted by membexs of the
Group over all or any part of their rospaective present or future
undertakings, assets, rights or revenuss that are not sscured for the
benefit of tho Banks undar any Sacurity Document to secure or prefer
Indcbtednens not excecding o princilpal amount of £2,566,000, (ii) the
charge created by Maidstone Broadecasting in favour of the Secretary of
State for the Environment and (4il) the charges created by the UK Gold
Group and by UK Living and existing at the date of the Facility
Agreamant {(until (in the case of the charges created by UK Living)
discharged pursuant to the terms of the Faciliuy Agroament};

"Puk Option" means the put option granted, or to be granted, by the UK
Gold Joint Venture to the Parent in vespect of certain shares in Cox
Programming Limited and UK Gold;

"Put Qption Agrooment” means the document constitucing the Put Option;
*Qualifying Bank®" meand;

(a) a person:

(i) being a "bank" within the meaning of Section £40A Income and
Corporate Taxes Act 1988;

{ii} whaich is beneficially entitled to any intereat payable to it
under the Facility Agreamant; and

(iii) which is within the charge to corporation tax as respects zsuch
interast;
See continuation sheet no. &, page 1
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Short particutars of all the property mortgagad or charged (continuad)

Please do not
weite in this
binding margin

Chargor

Flextech Pistribution

Limited

Flaextech (Kindernet
Investment}) Limited

Fleximedina Limited

Flextech Children’s
Channel Limited

Flextech Media
Holdinga Limited

IVs Cabla Holdings
Limited

Flextech Investmente
{Torney) Limitod

Regigtered office Chargor No.
4th Floor 2678883

The Quadrangle
Imperial sSquare
Cheltenham
Gloucestershire
GL50 1YX

4th Floor 1260228
The Quadrangle

Imperial Square

cheltenham

Qloucesterghire

GLS0 1YX

ith Floor 2654520
The Quadrangle

Imperial square

Cheltenham

Gloucestershire

GL50 1¥YX

4th Floor 2678881
The Quadrangle

Impexrial Square

Cheltenham

QOloucestershire

GLS0 1YX

ith Floor 2678846
The Quadrangle

Impoxial Sguare

Cheltenham

Gloucastarshire

QLS50 1¥X

La Gallais Chambhers Jaxaey

54 Bath Styeet NOo. 41688
8St, Helier

Jorsay

38/39 The Eaplanade Jersey
5t. Halier No. 66951
Jergey

See continuation sheet no, &, page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Fiaase do ol Particulars of a morigage or charge
mgeede  (continued)

Continuatlon sheal No _8
to Form No 395 and 410 (Scot}

Ploaso completo
legily, preforably 2678881
in black type, or

bold block lettering  Name of Company

Company Number

FLEXTECH CHILDREN'’S CHANNEL

* deloto if Limited*
Inapproptiate

Dascription of the instrumant creating or avidencing the mortgage or charge {continued) poes

but so that if either Section 840A or Section 349%(3) {a) of such Act
ia amended or rapealaed, thia paragraph (a) shall be amended in such
manner as the Agent, after consultation with the Parent, shall
determine to be necespary in order to define a person whose
eircumstances moat ¢losely correspond to a pergon as defined above:

or

{b) a peraen, being a bank or financial institution (whether
incorporated in the United Kingdom or alsewhere), which, by virtue
of tha provigions of a double taxalLlon agreement batwean the United
Kingdom and the country of residence of that person is, subject
only to a prior direction given to the relevant Borrower by the
Unitad Kingdom Inland Raveonue pursuant to an application by that
person without such Borrower incurring any additional cxpense or
suffering any significant additional administrative burden,
aligible Lo havo paymonts made to it by such Borrower under the
Facility Agrcement (i) without any deduction or withholding in
ragpeqt of Taxes, ox (ii) {(in cthe case of a Substitute) subject to
a withholding or deduction In respect of Taxes Lo an extent no
greater than that which applied to the Bank from which such
Substitute acquirad its commitment and/or Contribution;

“Recoivaox! meana any onec or move receivers and/or managers or
administrative receivars appointed by the Sacurity Trustee puranant to
the Dabenture in reopect of all or any of the Chargors or over all or
any of the Charged Asgets;

"Relovant Existing Loan gtock® means all Bxisting Loan Stock igsued to
UAL;

See continuation sheet no. 9, page 1
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Short particutars of all the property mortgaged or charged {continued) F'u:iasg1 d:’ not
verite in this

binding mergin

The Companies set out in part B of schedule 1 to tlie Debenture as Shave Ploease complete

. s 3 . " ~ lofyibly, preferably
Security Subsidiaries are: i black type, er

bold block lettering

Name Company Number | Mombexs

Brava TV Limited 2342064 Flaxtech p.1.c.
Continental Shelf 16 Limited 3005499 Plextech p.l.c.
Fleximedia Limited 2654520 Flaxteth Video

Games Limited,
Flextech p.l.qg,
R,D,E, Luaxd

Flextech {1592) p.l.c. 1190025 Flextech video
Gamas Limited,
Fleximedia Limited

Flextech Children’s Channel 2678881 Flextech Media
Limited Holdings Limited
Flextech Communications 2588902 “Flextech Vidco
Limitad Games Limited,
Flextech
Children’s Channel
Limiteq,
Flextech p.l.g,
Flextech Distyibution Limited 2678883 Flaxtech Media
Holdings Limited
Flextech Famiiy Channe. 2656303 Flextech Madia
Limited licldings Limited
Ficxtech Homeshopping Limited 3156792 Flextech p.i.c.
TINTA
Flextech (Kindernet 1260228 Flexcech (1992)
Investment) Limited p.l.c,
Flextoch Madia Heldingo 2870886 Floxtoch {1992)
Limited p.l.c., Fleximedia
Limited
Flextech Rights Limited 2981104 Flextech p.l.c.
" Flexteoh Teievision Limited 3204553 Flextech p.L.c.
Flextech Videco Games Limitad 2670821 Flextech p.l.c.

See continuation shaet 8 page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Plaasa do not

Particulars of 2 mortigage or charge
trremaan  {COMtinued)

Continuation sheet Wo _2_
to Form No 3985 and 410 (Scot}

Company Number

Ploase compiete
legibly, preferably 2678881 ]
in Black type, or

bold block lettering  Name of Company

FLEXTECH CHILDREN'S CHANNEL

* dototo il Limited*
nappropriate

Description of the instrument creating or evidencing the mortgoge or charge {continued) motea)

"Jeots Share Agrooments” means the security agreements relating to
cartain shares in STV antered or to be entered into by each of Flextach
{1992) and Jersey Co, (subject to the approval of the board of direcctors
of such company) in favour of the Security Trustee in the agreed form;

“gocuraed Obligatlono" means all moneys, obligations and liabilities
covenanted to be paid or discharged under ox pursuant to clause 2 of the
Debenture;

"Soguritian" means all atockr, shares and sacurities of any kind
whatsoevar whether marketable or otherwise in cach of the shaxe Security
Suboidiaries listed in paxt B of aschedule L to the Debenture or (to the
axtent not ro listad) in any Mataerial Subsidiary Lrom time to time;

"Socurity Documonts! means the Scots Share Agreements, the Debenture,
the Jarvsoy Socuxity Agromnonto, tho TINTA Intar-Craditor Dead, tha BRC
JV Security Trustee’s Undertaking, the UK Gold JV Security Trustee’s
Undertaking, the Cox Share Charge, the Security Trust Deed and all other
mortgagea, charges, pledges, guarantees, inter-creditor agreements or
decds and other instruments f£rom time to time entered into in favour of
the Agent and/or the Security Trustee and/or the Banks by way of
guarantage oxr other assurance and/or socurity for or (in the case of
inter-creditor agroements or decds) otherwise in relation to amounts
owad to tha Banks, tha Arranger, tha Agent or Sacurity Trustee in
respect of any of the Indebtedness of the Obligors under the Facility
Agreement;

"Socurity Trust Daed" means the deed entered, or to be entered, into
between the Parent {1), Flextech (1992) (2), the Parent and others as
original Guarantors (3}, the banks and financial institutions named in
part B of schedule 1 thereto (4), the Arranger (5}, the Agent (6) and
the Security Trustee (7} in the agreed form;

“gell-ea-vision Earnings" means the eaxnings derived by Staratream
Limited from the Sell-a-vision Joint Venture Agreement and asgigned to
Flextech Television Limited (formerly United Artists (Entertainment)
Programming Limited} under an agreement dated 22nd November 1995;

See continuation sheet 10, page 1
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Short particulars of ali the property mortgaged or charged (continued) Picase do not
wello [n this
bindIng margla

Name Company Number Membaxrs Ploaso complale
I lagibly, preforably
Maidstone Studies Limited 1471172 TVS Television Limited in black type, or
bold block lottering

Starstream Limited 1733724 Flextech Communications

Limited, Flextech

p-l.c.
TVS Television Limited 591652 Flextech p.l.c.
UK Living Lamited 2802598 Flextech p.l.c.,

United Artists
Investments Limited,
Cox Programming Limited

United Axtists 2761569 Flextech p.l.c.,
Investments Limiced United Artists European
Holdings Limited

Flextech Digital 3298737 Flextech p.l.c.
Broadcasting Limited

The Companies whose names are sat out in part Al and part AR of schedule
1 te the Facility Agreement as Material Subsidiaries are:

Company Ragiglered Office Conpany Na,
Flextech p.l.e¢. 1th Floor 2688411

The Quadrangle

Imperial Squaxra
Cheltenham
Gloucestershire GLSO 1YY

Flextech Television 4th Floor 2294553
Limited The Quadrangle

Imperial square

Cheltenham

Gloucastarshire GL50 1YX

Brave TV Limited 1th Floor 2342064
Tha Quadrangla
Imperial Sgquaxe
Cheltenham
Gloucegstershirxe GL50 1YX

United Artists 4th Fioor 2761569
Investments Limited The Quadranglc

Imperinl Square

Chaltanham

Gloucesatarshire GLS0 1YX

Flextech Rights 4th Floor 29811204
Limited The Quadrangle

Imperial Square

Cheltenham

Gloucestershire GLSO 1YX

TVS Television 4th Floox 591652
Limited The Quadrangle

Imparxial Square

Cheltenham

Gloucestershire QLS50 1YY

Sec continuation sheet npo. 10. page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particuliars of a morigage or charge
{continued)

Continuation sheet No _10
to Form No 395 and 410 (Scot)

Company Number

2678881

Name of Company

FLEXTECH CHILDREN'S CHANNEL
Limited*

Description of the Instrument creating or evidencing the morlgage or charge (continued} ez

Igoll~a~vinsion Joint Ventura Agreament!’ means a joint venture agreement
dated 26th March 192923 and made between Starstrean Limited and Quantum
International bLimited;

"ghara Security Subsidiaries" means thoge Subsidiaries whose respective
names, company registration numbers and members are set out in Part B of

Schadule 1 to the Debenture;

“gtaerling" and “£" mean the lawful currency for the time being of the
United Kingdom and in respect of all payments to be made under the
Pacility Agreement in Sterling mean immediately available, freely
transferable cleared funds;

"9TV" means Scottlsh Television Public Limited Company {company
registration number 3C042391) whome registarsd offica is at Cowcaddens,

Glasgow G2 3PR;

"gubnidiary" moans {(a) a sgubsidiary within the meaning of section 736 of
the Cempanics Act 1985; and (b) for the purposes of certain specified
clausges of che Facility Agreement only, a subsidiary undertaking within
tho moaning of acction 258 of the Companiles hct 1985,

"dubatitute" means a Qualifying Bank to whom any Bank transfers by way
of novation all or any part of its rights, bencfits and/ox cbligations
under the Pacility hgreoement;

"Supplemontal Daed" means a deed supplemental to the Debenture executed
by, inter aliocs, a Subgidiary of the Parent in the form attached to the
Debenture or in such othexr form as is agreed batween the Securiby
Trustee and the Parent by virtue of which such Subsidiary of the Parent
becomes a chargor under the termsz of the Debenture;

"Taxos* includes all present and future taxes, levies, imposts, duties,
fess or charges of whatever nature together with interest thereon and
penalties in respect therecof and "Taxation" shall be construed
accordingly;

"TINTA* means Tele-Communications International, Inc., a Delaware
Corporation, whose principal place of buginess is at Texrace Toway 11,
5619 DTC Parkway, Englewcod, Colorado, U.S.A.;

"TINTA Inter-Creditor Deed" meang the inter-creditor deed entered, or to
be entered, into between Flextech Digital Broadeasting. TINTA, the
Security Trustec and the BBC Joint Venture;

See continuvation sheet no. 11, page 1
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Short particulars of alt the property mortgaged or charged (continued)

Starstream Limited

Maidstone
Broadcasting

Flextech (1992)
p.l.c.

Continental Shelf
16 Limited

Flextech Digital
Broadcasting
Limitad

4th Floor

The Quadrangle
Imperial Square
Chelteanham
Gloucestershire
GLSO 1YX

1733724

4th Floor 2721169
The Quadrangle
Imperial Square
Cheltenham
Gleoucestershire
QGL50 1Y¥YX

4th Floor 1190025
The Quadrangle
Imparial Square
Cheltenham
Gloucestershire
GL50 1¥xX

4th Floor 3005459
The Quadrangle

Imperial Square

Chaltanham

Gloucestarshire

QLS50 1YX

ath Floox

The Quadrangle
Imperial Square
Cheltenham
dloncagtarshire
QLSO 1¥X

3290737

Saee continuation sheet no, 11, page J
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COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 {Scot)(Cont.)

Fssso o 01 Particulars of a morigage or charge
tdmamacn  (Continued)

Cantinuation sheat No %}
to Form No 395 and 410 {Scot)

Company Number

Please complele
legibly, preferably ] 2678881 j

in biack type, o1

bold block lettering Name of Company

FLEXTECH CHILDREN’S CHANNEL

* delete il Limited®
inappropriala

Descrintion of the nstrument creating or avidencing the mortgage or charge (continued} frote g

"Trangaction Documents" means the Facility Agreement and the Security
Daguments )

"UAL'" means United Arcistsa Investments Limited (company registration
number 2761569) whose reglstered office is at 4th Flooxr, The Quadrangle,
Imperial Square, Cheltenham, Gloucestershire GLSO 1YX:

"UK Gold" means UK Gold Tolavisien Limited;

UK Gold Exiating Loan Btock! means the floating rate redeemable
unsacured loan stock iasued by UK Gold in a principal amount of
£12,517,089 to Cox Programming Limited and in a principal amount of
£8,942,863 to UAI;

"UK Gold Group" meons the UK Gold Joint Venture and its subsidiaries
from Ltima bte timey

"UK Gold Joint Venture Shares" means all those shares in the UK Gold
Joint Vanturoe isousd to UAX purauant to the UK Gold Jv Agreement.

"UK Gold Joint Venture" means UK Gold Holdings Limited {company
registration number 3298738) whose raglstered office is The Quadrangle,
Imperial Squaxa, Cheltenham, Gloucestershire, GLS50 1¥X;

"UK Gold JV Agraomont" means the subscription and sharesholders’
agreement ontexed, or to be entered into between the Parent, UAT, EBC
Worldwide and the UK Gold Joint Venture;

"UK Gold JV Firxnt Purchase Loan Stock" means the variable rate unsecured
loan stock of a prineipal amount of £36,000, 000 issued, or to be issued,
te the Parent by the UX Gold Joint venture pursuant to the UK Gold
Transfer Agreement;

“UK Gold JV Punding Loan Jtock* means the variable rate unsecured loan
stock issuad, or to be issued, to UAI by the UK Gold Joint Venture in
connection with the funding from time to time of tha UK Gold Joint
Wenture;

"UK Gold JV Loan Stock"” means the UK Gold JV burchase Loan Stocks, the
UK Gold Option Loan Stock and the UK Gold JV Punding Loar Stock;

See continuation sheet 12, page 1
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Shart particulars of ali the property mortgaged or charged {continued)

Company

Flextech video Games
Limited

Flextech Communications
Limited

Flextech Family Channel
Limited

Flextech Discribution
Limited

¥lextech (Kindernot
Investment} Limitad

Fleximedia Limited

Flextech Children’'s
Channel Limitad

Plextech Media Holdings
Limited

Registered Office

4th Fleoor

Tha Quadrangle
Imperial square
Cheltenhanm
Gloucestershire GL5O
iR 44

4th Floor

The Quadrangle
Imperial Square
Cheltenham
Qloucegstershire GLSO
1¥X

ith Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucestarshire GLSO
1¥X

4th Floor

The Quadrangle
Imperial Square
Chalranham
Gloucegterghire GLSO
1¥YX

ith Floox

The Quadrangle
Imperial Square
Cheltenham
Gloucastarsghire GL5O
1YX

4th Floor

The Quadrangle
Imporial Square
Choltenham
Glouccatershire GLSO
1YX

1th Floorx

The Quadrangle
Imperial Square
Cheltenham
Gloucastershire GL50
1¥X

ith Floorx

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire GLS0
1vX

Pleaso do not
write in thig
binding margin
Please complete
lagihly, preferably
in biack type, or

Company  {§yald block lettering

No.

2670821

2588902

28562303

2678883

1260228

2654520

2678881

2678886
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COMPANIES FORM No, 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of 2 morigaae or charge
(continued)

Continuation sheat No 12
to Form No 895 and 410 (Scot)

Company Number
2678881

Name of Company

FLEXTECH CHILDREN'S CHANNEL
Limited®

Description of the instrument creating or evidencing the morigage or charge (continued) motez

"UK Gold JV Loan Stock Instruments" means the instruments exacuted, or
Eo be executed, by the UK Gold Joint Venture constituting the UK Gold av

Loan Stock;

"UK Gold JV Managomant Sorvices Agrooment' means the management services
agreement entered, or to be entered, inte between Flaxtech Television
Limited, the Parent, the UK Gold Joint Venture and UK Gold Broadcasting
Limited;

"UK Geld JV Purchano Loan Stocko" means the UK Gold JV First Purchase
Loan 3tock and the UR Gold JV Sacond Purchaba Loan Stock;

"UK Gold JV Sacond Purchage Loun Stoak" means the non-interest bearing
unsecurcd loan stock of a principal amount of £18,000,000 issued, or to
be issued, to the Parent by the UK Goid Jeint Venture pursuant to the UK
Gold Transfer Agresement;

"UK Gold OV Beocurity Trustee’s Undertaking" means the agrecment enteved,
or to bo ontored, into betwaon the Security Trugtee, BBC Worldwide and
UAI;

"OK Gold Option Loan Stock" means the loan stocka issued, or to be
iggued, to the Parent by the UK Gold Joint Venture pursuant to either of
the Cptione as Consideration Loan Stocks;

"UK Gold Tranpfior Agrecment" means the transfer agreement entered into
batwaen the UK Gold Joint Venture, UAI and the Parent;

UK Living" mesng UK Living Limited; and

"UK Living Existing Loan Stock" means the floating rate redeemable
unsecured loan stock issued by UK Living in a principal amount of
£8,271,047 to UAI, in a principal amount of £11,579,450.63 to Cox
Programming Limited and in a principal amount of £7,764,000 (reduced to
£5,176,000 upon completion of the BBC and Pearson Subscription
Agreement) to Thames Televiaion Limited.

Sea continuation sheet 13, page 1
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COMPANIES FORM No. 385 (Cont.) AND FORM No. 41C (ScotMCont.)

Particulars of 2 mortgage or charge
{continued)

Continuation sheet No 12
to Form No 398 and 410 (Scot)

Company Number
L 2678881 '

bold black lottering  Name of Company

* dalote if
[napproprialc

FLEXTECH CHILDREN'S CIANNEL
Limited®

Description of the instrument creating or evidencing the morigage or charga (continued) (omz

Clause 1.2 of the Debenture provides that the expressions “sSecurity
Trustee", "Bank", "Agant", “Arrangay", "Beneficlary!, "pPareng’,
“Borrower", “"Guarantors", "Obligow*, "Chargor" and "Oxiginal Chargors"
include, where the context admits, their regpective sugcessors, in the
case of the Banks, thelr substitutes, in the case of the Security
Trustee, such other person ag may from time to time be appointed as
sacurity brustee pursuant to the terms of the Security Trust Deed and,
in the case of the Agent, guch othar person as may be appointed as Agent
pursuant to the texms of the Facility Rgreement,

Clausc 1.4 of the Debenture providas that in the Debenture, unless the
context otherwime requires:

{a) references to clauses and the achedules are to be conptrued as
refaxenges to the claugses of, and the gchedulas te, the
Debenturo and raferences to the Debonture include its
ochedule;

(k) rafexonce to (or Lo any apeaified provision of) the Debhenture
or any other document shall be construcd as reforanses to the
Debenture, that provision or that document as in force for the
time being and as amondad in accovdance with the texms thexeof
or, as the cagse may be, with the agreement of the ralevant
parties and (where such consent is, by the terms of the
Debenture or the ralovant documont or otherwise, required to
be obtained asz a conditien to such amendment being permitted)
tho prior written consent of the Security Trustece, the Agent,
the Beneficiaries. che Banks or the Majority Banks (as che
case may be);

{c) references te a "regulation® include any presant or future
ragulation, rule, directive, requirement, reoquest or guideline
(whether or not having the forca of law} of any agency,
authority, central bank or government department or any
relferagulatorxy or other national or supra-tational authority;

{d} words importing the plural shall inelude the¢ singular and vice
versa;
{9} refarences to a time of day are to London time;

See continuation sheet no. 14, page 1
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Particulars of a mortgage or charge
(continued)

Continuation sheat No 14
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Company Number

L2678881 [

bold block fettarlng  Name of Campany

* delete It
Inappropriate

FLEXTECH CHILDREN'S CHANNEL

Limited*

Descriptlon of the Instrument creating or evidencing the mortgage or charge (continugd) {rote 2

{(£)

(g}

(h)

refarences to a person shall bec construed as including
raferences to an individual, firm, company, corporation,
unincorporated body of persons or any State or any agency
thareof;

references to a “guarantce" include referencas to an indemnity
or other assurance againgt financial losg including, without
limitation, an obligation to purchase aspats or services ag o
consequence eof & default by any other person ta pay any
Indebtednass and "guaranteed® ghall be cengtrued accordingly:
and

references to any anactment shall be deemed to include
references to such enactment as re~agnacted, amended or
axtonded.
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THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Cornpaniles Act 1985

COMPANY No., 02678881

THE REGISTRAR OF COMPANIES FOR ENGI.AND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE DEBENTURE DATED THE 27th AUGUST 1997 AND CREATED BY
FLEXTECH CHILDRENS CHANNEL LIMITED FOR SECURING ALL MONIES DUE QR TO
BECOME DUE FROM THE COMPANY AND/OR ALL OR ANY OTHER COMPANIES NAMED
THEREIN TO THE TORONTO-DOMINION BANK (IN IT’S CAPACITY AS SECURITY
TRUSTEE FOR THE BENEFICIARIES) UNDER THE TERMS OF THE TRANSACTION
DOCUMENTS (AS DEFINED IN THE DEBENTURE) WAS REGISTERED PURSUANT TO
?gg?TER 1 PART XII OF THE COMPANIES ACT 1985 ON THE {2th SEPTEMBER

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th SEPTEMBER 1997 .

D e

PHIL DAVIES
for the Registrar of Companies

170957 COMPANIES HOUSE

y IS HCO268




