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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of 1he Gompanies Act 1985

To the Registrar of Companies [/Z For official use  Company number
; (et N R
Y S 2761569
[ SSRGS FUMSE U |

Name of company

* UNITED ARTISTS INVESTMENTS LIMITED {the "Company"}
e Ana s by ANV IWENTIS LIMITE

Date of creatllon of the charge

27ch August, 1997

Description of the nstrument {it any) creating or evidencing the charge  (hote 2)

COMPOSITE DEBENTURE dated 27th August, 1997 (the "Debenture”) and made

between (1)} the companies (including the Company) whose reapective
names, registered

Amount secured by the mortgage or charge = i a7 paged

By clauge 2.1 of che Debenture each Chargor (including the Company)
covenants that it will pay to the Security Trustaa for the account of
the Beneficiaries all moneys and discharge all obligaticns and
liabilities now or hereafter due, owing or incurred to the Beneficiaries
or any of them under or pursuant to the Transaction Documents when the
same become due for payment or discharge whethex by acceleration or
otherwise, and whether such moneys, obligations or liabilities are
express or implied; present, future or contingent:; joint or several;
incurred as principal or surety; originslly owing to the Beneficiaries
(oxr any of them) ox purchased or otherwisa acquired by them or it;
denominated in Sterling or in any other currency.

See continuation sheet no. 1, page 2

Names and addresses of the morlgagees or persons entitled {o the charge

The Torcnto-Deminion Bank {in itas capagity as Security Trustes for the

Beneficlaries) whose lLonden office is at Triton Court, 14/18 Fingbury

Postcode

Sggarc! London _ EC2A 1DB

Presentor's name address and For official use
reference {if any}; Mortgege $oction

Morton Rose J
Kempson House -
PO Box 570 5‘
Camomile Straet

Loridon EC3A 7AN !

MDUZ144514/I50005.305
Time critical reference

(N AKKCDDZ1 1w

| |




Short perticutars of all the property mortgaged or charged

By clause 3.1 of the Debenture each relevant Chaxgor {which includes the
Company) with full title guarantee by way of first fixed charge as a
continuing security for the payment and discharge of the Secured
Obligations:

() charges the Securities and (in the case of Flextech Digital
Broadeasting} the BBC Joint Vanture Shares and {in tha case of UAI)
the UK Gold Joint Venture Shares to the Security Trustee; and-

{n) charges and agrees to chaxrge all allotments, rights, benefits and
advantages whatscever accruing or offered at any time by way of
conversion, redemption, bonus, preference, option, dividend,
distribution, interest or otherwise in respect of the Securities or
{in the case of Flextech Digital Broadeasting} the BBC Joint Venture
Shares or {in the case of UAI} the UK Gold Joint Venture Shares or
in substitution for any of the same.

See continuation sheet no. 1 page 4

Particulars as to commission atiowance or discount {note 3)

NIL
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Signed W@Q Date /2.4{:’ QM, /%7

On behalf of /:ompaﬂp‘ﬁmortgagee/ chargee\’

1 The original instrument {if any) creating or evidencing the charge, together with these prescrived
particulars correcily completed must be defivered to the Registrar of Companies within 21 days atter
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be cffected within 21 days after the date on
which the Instrument could In due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398), A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verilled o be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar, The verification must be
signed by or on behalf of the person glving the verlfication and where this 5 glven by a body corporale
it must be signed by en officer of that bady. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern iretand) 2nd Form Wo. 398 is submitted,

2 A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage” or "Legal charge”, etc, as
the case may be, should be given.

3 In this section there should be inserled the amount or rate ner cent, of the commisslon, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
tor any of the debentures inchuded in this return, The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces i this form provide insufficii Egace the partitufars must be entered on the
prescribed continuation sheet,
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

ez do et Particulars of a2 mortgage or charge
write I this

binging margin (Gﬂnﬁﬂuea)

Continuation sheet No 2
to Form No 395 and 410 {Scob)

YCHA 115 I

Company Number
Plenss comaiete

kgibly, preferably 2761569
i black type, or
buld block lettering  Name of Company

UNITED ARTISTS INVESTMENTS {AMITED

* deleto |f lebited®
wmapproprlate

Description of the instrument creating or evidencing the mortgage or charge {continued) pows

numbers and registered offices are set out in schedule 1 to the
Debenture and (2) The Torsnte-Dominion Bank in its capacity as Security
Trustee for the Beneficiaries {(as defined in the Debenture) (in this
capacity the "Security Trustee"). Tn the Debenture:

"hAgent* means The Toronto-Dominion Bank of Triton court, 14/18 Finsbury
Square, London ECQ2A 1DB or such other person as may be appointed agent
for the banks pursuant to the Agreement;

"Arranger" means The Toronto-Dominion Bank of Triton Court, 14/18
Finsbury Square, London EC2ZA iDB;

“hpsigned Ammsets' means in relation to each Chargor, all the assets of
such Chargor described in clause 3.2 of the Debenture;

"Banka" means The Toronto-Dominion Bank and NationsBank N.A. and
includes their successors in title and substitutes;

"Bagse Accounting Principles" means genarally accaepted accounting
prineiples and practices in the United Kingdom as at the date of this
Agreement (as amended in line with accounting principles and practizes
generally provided that any amendments applicable Lo the covenants in
the Facility Agreement and/or the definition of the terms used in them
have been amendments agreed as set out in the Facility Agreement} ;

"BBC and Pearson Subscription Agreement" means the share svap and
purchase agreement antered, or Lo be entered into, between the Parent,
Pearason Television Limited, Thames Television Limited and BEC Worldwide
Investments Limited in relation to UK Gold and UK Living;

“BBC Joint Venture" means UK Channel Management Limited {company
registration number 3322468} whose registered office ia at Woodlands, 80
viood Lane, London W12 0TT;

“BBC Joint Venturse Shares" means all thogse shares in the mpC Joint
Veature Issued to Flextech Digital Broadeasting pursuant to the BRC 4V
Agreemant;

"BBC OV Agreement“ means the subscription and shareholders agieemeit:
entered, or to be entered, into between the Parent, Flesitech Digital
Broadcasting, BBC Worldwide and the BiC Joint Venture;

See continuation sheet ng, 2, page 1
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Amount due or owing on the morlgage or charge {continuad) Ple;ar.; da nat
write in this
binding margin
By clause 4.1(b) of the Debenture each Chargor {which includes the
Company} undexrtakes with the Security Trustee that it will duly and Piense complete
promptly pay all calls, instalments or other moneys which may from time m%xz;mg:gy’

to time become due in respect of any of its Securities {(and, in the caze
of Flextech Digital Broadcasting, the BBC Joint Venture Shares and in
the case of UAI, the UK Gold Joint Venture Shares), it being
acknowledged by such Chargor that neither the Security Trustee nor any
of the Beneficiaries shall in any circumstances incur any liabilicy
whatsoaveyx in respect of any such calls, instruments or other noneys ;

bold block lettering

By clause 4.1{e} of the Debenture each Chargor (which includes the
Company) undertakes with the Szeourity Trustee that it will punctually
pay, or cause to be peid and infemnify the Banka, the Security Trustee
and any Recelvexr (on a several basis) against, all present and future
rent, rates, taxes, duties, charges, assessments, impositions ang
outgoings whatsoever (whether imposed by agreement, statute or
otherwise) now or at any time during the continuance of this sacurity
payable in respect of the Charged Assets or zny part thereof or by the
owner or occupier theraeof,

Clauge 4.2 of the Debenture provides that if any Chargor (which ineludes
the Company} at any time defaults in complying with any of its
obligations contained in the Debenture, the Security Trustee or any
Receiver shall, without prejudice to any other rights arising as a
consequence of such default, be entitled (but not bound) to make good
such default and such Chargor irrevocably authorises the Security
Trustee and its employees and agents by way of security to do all such
things (including, without limitatiom, entering such Chargor’s property)
necessary or reagsonably desirable in connection therewith, Any moneys
80 expended by the Security Trustee shall be repayable by such Chargor
to the Security Trustee together with interest at a default rate from
the date of demand until such repayment, both before and after judgment .

By clause 2.1 of the Debenturxe the Chargors (which includes the Company}
jointly and severally undertake with the Security Trustee to pay on
demand all costs, charges and expenses reasonably and properly incurred
by the Security Trustee or any of the Beneficiaries or by any Receiver
in or about the enforcement, preservation or attempted pregervation of
any ol the security created by or pursuant tc the Debenture or any of
the Charged Assets on a full indemnity basis, together with interest at
a default rate From the date on which such cogts, charges or expenses
are so incurred until the date of payment by the Chargors (both befora
and after judgment),

Clause 9.3 of the Debenture provides that the Beneficiaries and any
Receiver, attorney, agent or other person appointed by the Security
Trustee under the Debenture and their respective officers and employees
{each an *Indemmnified Party*) shall be entitled to be indemnified out of
the Charged Assets in respect of all costs, loszes, actions, claims,
expenses, demands or liabilities whether in contract, btort, delict or
otherwise and whether arising at common law, in equity 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) anything done or omitted in the exercise or purxperted exercise of
the powers contained in the Debenture; or

(o} any breach by a Chargor {(which includes the Company) of any of its
obligations under the Debenture; or

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

See continuation sheet po. Z, page 2
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Names, addresses and descriptions of the mortgagees or parsons entitled to the charge (continued)




| ENERRE

Short particutars of all the property mortgaged or charged {continued) Pleare do not
writa in this
binding margin

By clause 3.2 of the Dtbenture esch relevant Charger (which includes the
Company) with full title guarantee assigns absolutely to the Security Please complote
Trustes as a continuing security for the payment and discharge of the legibly, preferably

3 ; inblack type,
Secured Obligations: &ue’&otﬁei&img

{a) (i} in the case of the Parent all its Pregent and future rights,
title, benefit and interest in and under the UX Goid JV
Purchase Loan Stocks and the UK Gold Option Loan Stock from
time to time:

(i) 1in the case of Flextech Digital Broadcasting all its present
and future rights, title, benefit and interest in and undexr
the EBC JV Loan Stock frem time to time; and

{iii) in the case of UAI all its present and future rights, title,
benefit and interest in and under tha UK Gold JV Funding
Loan Stock and the Relevant Existing Loan Stock from time to
time;

{b) in the case of Flextech Television Limited, all its present and
future rights, title, benefit and interest in and to the Sell-a-
Vision Earnings from time to time including interest thereon and
any other amounts payable in respect therecof:

(c) in the case of Flextech Television Limited, all fts present and
future rights, title, benefit and interests in and to all amounts
payable to it, including without limitatiom wmanagement fees,
arising under the BBC JV Management Services Agreement and the UK
Gold JV Management Servicen Agreement;

{d) in the case of the Parent, Flextech Digital Broadcasting and UArz,
all its present and future rights, title, benefit and interest in
and to amounts payable to it under the EBC JV Agreement and the UK
Gold JV Agreement, including (but not limited to} all amounts
payable under the BBC JV Agreement and under the UK Gold Jv
Agreement; and

(e) in the case of the Parent all its present and future rights,
title, benefit and interest in and to all amounts payable to it
under the Optionsg,

By clause 3.3 of the Debenture each Chargor {(which includes the Company)
char. ‘s to the Security Trustee by way of first floating chaxrge with
full title guarantee and as a continuing security for the payment and
diascharge of the Secured Obligations its undextaking and all its
property, assets and rights whatscever and wherescever both present and
future, other than any PYOperty or asseéts from time to time affactively
charged or assigned by way of fixed charge ox asgignment pursuant to
clauses 3.1 or 3.2 of the Debenture or otherwise pursuant to the
Debenture and (in the case of Continental Shelf 16 Limited) the shares
held by it in Playboy TV UK/Benelux Limited but including {without
limitacion and whether or not so effectively charged) any of its
property and assets situated in Scotland.

By clause 3.4 of the Debenture esach Chargor (which includes the Company}
covenants with the Security Trustee from the date of the Debenture and
50 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 the prior conmsent in writing of the Security Trustee:

Seg continuarion sheet no 2 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 shest No 2
to Form No 395 and 410 (Scot)

Company Number

2761569

UNITED RARTISTS INVESTMENTS

Limiteg*

Description of the instrument creating or evidencing the martgage or charge {Continued) etz

or to be issued, to Flextech Digital Broadcasting by the BBC Joint
Venture;

"BBC JV Loan Stock Instrument! means the instrument executed, or to

Limited and the BBC Joint Venture;

"BBC JV Security Trugtee‘s Undertaking” means the agreement entered
to be entered, into between the Security Trustee, BBC Worldwide and
Flextech Digital Broadeasting;

Wiz OTT;

"Beneficiaries" means the Security Trustee, the Arranger, the Agant
the Banks;

"Borrower" means either one of them, as the context may require;

Programming Limited and UK Gold;

"BRC JV Loan Stock" means the variable rate unsecured loan stock issued,

executed, by the BBC Joint Venture constituting the BBC JV Loan Stock;

"BEC JV Management Services Agraement" means the management gervices
agreement entered, or to be entered, into betwaen Flexteelhh Televigion

y Or

"BBC Worldwide" means BBC Worldwide Limited {company registration number
1420028) whose registered office ig at Woodlands, 80 Wood Lane, London

"Borrowed Money' means Indebtedness in respect of (i) money bhorrowad or
raised and debit balances at banks, (ii) any bond, note, loan stock,
debenture or similar debt instrument, (1ii) acceptance or documentary
credit facilities, (iv) receivablez sold or discounted (otherwise than
on a non-regourse basis), {v) deferrad payments for assets or services
acquired, (vi)} finance leases and hire purchase contracts, (vii) sWapS,
forward exchange contracts, futures and other derivatives, (viii) any
other transaction (including without limitation forward sale or purchage
agreements) having the commercial effect of a borzewing or raising of
money or of any of (ii} te (vii) above and (ix) guarantees in respect of
Indebtedness of any parson faliing within any of (i} to {viii) above;

"Borrowers" means the Parent and Flextech {1992} and a reference Lo

"Call Option" means tha call option granted, or to be granted, by the
Parent to the UK Gold Joint Venturxe in respect of certain shares ih Cox

"Call Option Agreement" means the document constituting the call Cption:

See continuation sheet no. 3, bage 1
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Amount due or owing on the mortgage or charge {continued)

Clause 12.2 of the Debenture provides that no payment to the Security
Trustee (whether under any judgment ox court order or cotherwise) ghall
discharge the obligation or liability of any Chargor {which includes the
Company} in respect of which it was made unless and until the Security
Trustae shall have rveceived Payment in full in the currency in which
such obligation or liability was incurred. To the extent that the
amount of any such payment shall on actual conversion inte such currency
fall short of such obligation or liability expresged 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 Dehenture to recover the amount of the shortfall.
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Names, addresses and descriptions of the morigagees or persons entitizd to the charge (continuad)




Shart particulars of all the property mortgaged or charged (continued)

(a} dispose of ox create or permit to subsist or arise any Encumhrance
{other than a Permitted Encumbrance) on or over, the Assigned
Assets or any part thereof or release, set off or compound or deal
with the same;

{b) create or attempt to ereate or permit 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 thareof; or

{e) make any disposal of the Charged Assets or any part thereof which
is prohibited by the terms of the Facility Agreement or attempt or
agree so to do.

By clause 3.5 of the Debenture, each Chargor ({which includas the
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 absolute right to
refuge to permit such credit balance to be utilised or withdrawn by such
Chargor whether in whole or in part if at chat time there are
outstanding any of the Secured Obligations.

By clause 3.6 of the Debenture notwithstanding anything expressed or
implied in the Debenture, if any Chargor {(which includes the Compan:r}
creates or attempts to create any Encumbrance (other than Permitted
Encumbrance} over all or any of the Floating Charge Assets without the
prior consent in writing of the Security Trustee or if any pexson leviesn
ox attempts to levy any distress, execution, segquestration or othar
process or does ox attempts to do any diligence in execution against any
of the Floating Charge Assets, the fleating chaxge created by clause 3.3
of the Debenture over the prYoperty ox asset concerned shall thereupon
automatically without notice be converted into a fixed charge.

By clause 3.7 of the Debenture notwithstanding anything expressed or
implied in the Debenture but without rrejudice to clause 3.6 of the
Debenture, the Security Trustee shall be entitled at any time after the
occurrence of an event of default and while the same is continuing by
giving notice in writing to that effect to a Chargor (which includes the
Company) to convert the Lloating charge over all or any part of the
Flcating Charge Assets of that Charger into a fixed charge as regards
the assets gspecifiad in such notice.

By clause 4.1(c) of the Debenture each Chargor (which includes the
Company} undertakes with the Security Trustee that during the
continuance of the security created by the Debenture such Chargor will
not {without the prior consent in writing of the Security Trustee)
redeem or purchase any of its own shares or {other than in the case of
the parent) pay any dividend other than to any Obligor.

By clause 4.1(i) 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
noet vary, extend, release, determine or rescind any of the Assigred
Asgets or grant time for payment or indulgence oxr compound with
discharge walve release sat off or vary the liability of any other
person thereunder or consent to any act or omission as would otherwige
constitute a breach or concur in accepting or varying any compromise
arrangament or settlement relating thereto or do or suffer any act or
thing or permit any set off whereby the recovery of any moneys payable
may be delayed or impeded.

Sec continuation sheet no. 3, 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 (3
to Form No 385 and 410 {Scot)

Company Number
2761565 |
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UNITED ARTISTS INVESTMENTS
Limited*

Description of the instrument creating or evidencing the mortgage or charge {continuad) nowsy

"Charged Assets"™ means, in relation to each Chargor, all the
undertaking, goodwill, property, assets and rights of such Chargor
described in elauses 3.1, and 3.3 of the Debenture and, to the extant
relevant, clause 3.2 of the Debenture;

"Chargor" means each of the Original Chargors and each other member of
the Group which becomes a party to the Debenture pursvant to a
Supplemental Deed;

"Collateral Instruments" wmeans notes, bills of exchange, .. igtd leates of
deposit and other negotiable and non-negotiable instruments, guarantees,
and any other documents or instruments which contain or evidence an
cbligation (with or without security) to pay, discharge or be
responsible directly or indirectly for, any Indebtedness or liakilities
undexr the Facility Agreement and includes Encumbrances;

"Congideration Loan Stocks" shall have the meaning ascribed thereto in
the Call Option Agreement or the Put Option Agreement (as the case may
be} ;

"Consolidated Annualised Group Net Operating Cash Flow" means, for the
Group, twice the aggregate of the Congolidated Group Net Operating Cash
Flow in respect of the relevant Six Month Period;

"Consolidated Group Net Operating Cash Flow" means, In regpect of ecach
relevant period, the net operating income of the Group (plus any
depreciation, amortisation (other than pPrograming amortisaticn), other
non-cash expenses and taxes, interest or other charges {including,
without limitation, commitment commission, but excluding any ons-off
fees paid otherwise than in lieu of interest or by way of discount,
howsoever described) payable in regpect of Borrowed Money) ineluding:

{i} cash dividends regeived other than in respect of the interest of
any mermber of the Group in 5TV; and

{ii) (subject to cliause 4.4{b}) (A} 50 per cent. of all interest ificéme
and principal amounts by way of redemption or Yepayment actually
received in respect of the UK Gold Jv Purchase Loan Stocks, the g
Gold Option Loan Stock, the Existing UK Gold Loan Stock and the Ty
Gold JV Funding Loar Stock {in each case provided the holdar
thereof is an Obligor) {save where such tredemption of tepdimient 4is
made other than in accordance with the torms of the relevaht UK
Gold JV Loan Stock Instrument or instrument constitlitity the
Existing UK Gold Loan S$tock (as the case may be} in its foim ss as

See contintation sheet no. 4, page 1




Amount due or owing on the mortgage or charge (continuad)
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Names, addresses and descriptions of the rartgagees or persons entitled 1o the charge {continued)




Short particulars of all the property mortgaged or charged (continued)

By clause 5.1 of the Debenture each ¢hargor (which includes the Company)
shall at any time if and when required by the Security Trustee execute
such further Encumbrances and agsurances in favour of the Sacurity
Trustee and do all acts and things as the Security Trustee or any
Receiver shall fxom time to time requixe over or in relation to all or
any of the Charged Assets to secure the Secured Obligations or to
protect the security intended to be created by the Debenture over the
Charged Assets or any part thereof or to facilitate tLhe realigsation of
the same. Clause 6.2 of the Debenture provides that such further
Encumbrances and assurances shall be prepared by or on behalf of the
Security Trustee at the reasonable expense of thae Chargors and shall
contain {a) an immediate power of sale without notice, (b} a clause
sxcluding seotion 93 Law of Property Act 1925 and (¢) such other clausas
for the benefit of the Beneficiaries as the Security Trustee may
reasonably require.

Clause §.1 of the Debenture provides that unless ithe Enforcement Date
has occurred, each Chargor (which includes the Company) shall be
entitled to exercise all voting and othar rights vested in the holder of
the Securities and, in the case of Flextech Digital Broadeasting, the
BBC Joint Venture Shares and the BBC OV Loan Stock, in the case of the
Paxent, the UK Gold JV Purchase Loan Stocks and the UK Gold Option Loan
Steck and, in the case of UAI, the UK Gold Joint Venture Shares, the UX
Gold JV Funding Loan Stock and the Relevant Existing Loan Stock provided
that such Chargor shall not exercise such rights in a manner which would
or might reasonably be expected to derogate from or prejudice the
security created by the Debenture or conflict with any provision of any
Transaction Document.

By clausa 6.2 of the Dsbenture each Chargor (which includes the Company)
will, if so requested by the Security Trustee after the Enfoycement
Date, tranasfer all or any of the Securities to the Security Trustee or
such nominees or agents as the Securxity Trustee may select,

By clause 6.3 of the Debenture, if the Enforcement Date has occurred any
dividends, interest or other moneys which may be paid or payable in
respect of the Securities and, in the case of Flextech pigital
Broadcasting, the BBC Joint Venture Shares and the BBC JV Loan Stock
and, in the case of the Parent, the UK Gold Jv Purchase Loan Stocks and
the UK Gold Option Loan Stock and, in the case of URI, the UK Gold Jeint
Vanture shares, the UK Golda JV Funding Loan Stock and the Relevant
Exlsting Loan Stock shall be paid te the Security Trustee and, to the
extent not so paid, shall be held in trust for the Security Trustee and
paid or delivered to the Security Trustee on demand in writing., 8o long
as the Enforcement Date has not occurred and so long as the payment of
any dividends, interest or other moneys does not constitute or give rise
to a breach of any provision of the Transaction Documents, any such
dividends, interest or othex meneys shall be paid to the relevant
Chargor.

Clause €.5 of the Debenture provides that if any Beneficiary receives
notice of any subsequent Encumbrance affecting the Charged Assets or any
part thereof, such Beneficilary may open a new account for the Chargor
concerned. If it does not do so then, unless such Beneficiary gives
express written notice to the contrary to the Chargor concerned, it
shall nevertheless be treated as if it hag opened a new account at tha
time when it received such notice and as from that time all payments
made by or on hehalf of the Chargor concerned to such Benefidiary shaii
be credited or be treated as having been credited to the new account and
chall not operate to reduce the amount due from that Chargor to slich
Bepeficiary at the time when it recelved such notice.

See continuation sheet no. 4 page 4
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
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Description of the Instrument creating or evidencing the morfgage or charge {continued) {rote 7}

the date of this Agreement, (B) 50 per cent. of all amounts actually
received in respect of the Additional Fee pursuant teo the UK Gold
Management Services Agreement (as defined therein) and (C) cash
dividends actually received in respect of the interest of any mernber 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 B0 par
cent. of the earnings before interest, taxation, depreciation and
amortisation of the UK Gold Joint Venture in such relavant period

but excluding:

{a) any extraordinary income. net of any Taxes paid or payable in
respect of such income, of the Group during such relevant period;

{b} any interest income {other than in respect of the UK Gold Jv Loan
Stock), net of any Taxes paid or payabie in respect of such income,
of the Group for such relevant period;

(c) any profits or losses attributable to the interest of the Group in
any undertaking (as defined in section 259 Companies Act 1%85)
which is not a subsidiary undertaking (as defined in gection 258
Companies Act 1985) of the Parent,

all ae determined in accordesnce with the Base Accounting Principles and
as shown in the financial statements or Monthly Management Accounte in
respect of the relevant period prepared and delivered to the Agent
pursuvant to the terms of the Facility Agreement;

"Contribution® means in relation to a Bank the pPrincipal amount of the
Loan owing te such Bank at any relavant time;

“Ceox Share Charge" means the charge over shares and assignment given, ofr
to ba given by Cox Programming Limited in favour of the Security Trustes
in respect of its sharecholding in UK Living and interests in certaifi
Existing Loan Stock in the agreed form;

"Encumbrunce” means any mortgage, charge {whether fixed or fléating),
pledge, lien, hypothecation, assignment by way of sectirity, titigg
arrangement or security interest of any kind securing afny obligatish of
any person ox any other type of preferential drrangement (bt s2luding
without limitation title transfer andfor retentién arrangemefits Havihg a
similar effect) but does not include liens arising in the crdinary
course of trading by operation of law and not by way of contace;

See continttatiosi sheet so, 5, page 1
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Shart particulers of all the property mortgaged or charged {continued)

Clause £.2 of the Debenture provides that all moneys raceivable by
virtue of any of the insurances maintaineg by a chargor (which includes
the Company} at any time after the occurrence of an event of default
which is continuing shall be paid to the Security Trustee (or if not
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 assets destroyed, damaged or lost {any deficiency being made good by
the Chargor concerned) or (except where such Chargor is obliged ({as
landlord or tenant) te lay out such insurance moneys under the
provisions of any lease of any of the Charged Assets) in reduction of
the Secured Cbligations.

Clause 8.3 of the Debenture provides that ne purchaser or other person
shall be bound or concerned to see or enquire whether the right of the
Security Trustec or any Receiver to exercise any of the powers conferred
by the Debenture has arisen or be concerned with notice te the contrary
or with the propriety of the exercise or purported exerxcise of such
powers.

Clause 11.1 of the Debenture provides that the Debenture and the

obligations of each Chargor (which includes the Company} under the
Debentura shall:

{a) gecure the ultimete balance from time to time owing to the
Beneficiaries by such Chargor and shall be a continuing security

notwithstanding any settlement of account or other matter
whatsocevay;

{b} be in addition to, and not prejudice or affect, any present or
future Collateral Instrument, Encumbrance, right or remedy held by
or available to the Beneficiaries or any of them; and

(c) not merge with or be in any way prejudiced or affected by the
existence of any such Collateral Instruments, Encumbrance, rights
or remedies or by the same being or becoeming whelly or in part
void, voidable or unenforceable on any ground whatgoever or by the
Beneficiaries or any of them dealing with, exchanging, releasing,
varying or failing to perfect or enforce any of the same, or
giving time for payment ox indulgence or compounding with any
other person liable,

Clause 11.4 of the Debenture provides that any release, discharge or
settlement between any Chargor {including the Company) and the Security
Trustee or any of the Beneficiaries shall be conditional upon no
security, disposition or payment teo the Security Trustee or any of the
Beneficiaries by such Chargor or any other person being void, set aside
or ordered to be refunded pursuant to any enactment or law relating to
ligquidation, administration or insolvency or for any othexr reason
whatgoaver and if such condition shall not ba fulfilled the Security
Trustee shall be entitled to enforce the Debenture subsequently as if
such release, discharge or scttlement had not occurred and any such
paywent had not been made,

By clause 11.6 of the Debenture, the Security Trustee and the
Beneficiaries shal)l be entitled to retain this Deed after as well as
before the payment ox discharge of the Secured Obligations for such
period as they may detexmine.

Jece continuation sheet no. 5 page £

WL

Eererfone beemyvorsl Limmed S/84

Please do not
write In this
binding margin

Please complate
laglbly, prefarably
in black lype, or
bold hlock leltering

Pags 4




Please de not
write in this
biading margn

Please complate
legibly, praferably
in black type, o¢

bold block lettering  Name of Company

® dolate if
inappropelale

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

Particulars of 2 mortgage or charge
{continued)

Continuation sheat Mo &
to Form No 395 and 410 (Scot)

Company Number
2761569 l

UNITED ARTISTS INVESTMENTS
Limted®

Description of the instrument creating or evidencing the mortgage or charge {continued) e 3

"Enfoxcement Date" means the date on which the Sacurxity Trustee is
entitled to take any action to enforce all or any of its rights under
the Debenture following the occurrence of an event of defmult or, if
earlier, the date on which a petition for an administration order is
presented in relation to a Chargor;

“Environmental Law" means any law or regulation xelating te (a) the
pellution, conservation or protection of the environment (both natural
and built), (b} the development, occupation, exploitation or other use
of land, buildings or other property or assets, (¢} the creation,
storage, handling and disposal of industrial waste and hazardous
substances and (@) health and safety at work or elsewhere and ineludes,
without limitation, the Environmental Protection Act 1920 and all
primary and subordinate legislation which that Act replaces or re-
enacts;

"Existing Loan Stock" means the UK Gold Existing Lean Stock and the UK
Living Existing Loan Stock; .

"Facility Agraement® means the agreement dated 24th Maxrch, 1997 {(as from
time to time amended, varied, extended, restated or replaced) and made
between the Parent {1), Flextech 11992) {2}, the companies whose names,
registered offices and registered numbers are set out in part A of
schedule 1 thercto (3), the Arranger (4), the banks and other financial
institucions whose names and addresses are set out in part B of schedule
1 thereto ({5), the Agent (&) and the Security Trustee ({7) pursuant to
which the Banks agreed to make available to the Borrowers a secured
revolving credit facility of up to a principal amount of £85,000,000.

"Flextech Digital Broadcanting" means Flextech Digital Broadcasting
Limited {company registration number 3298737} whose registered office isg
The Quadrangle, Imperial Square, Cheltenham, Gloucestershire Grsp 1v%;

"Flextech (1992)" means Flextech {1382) p.l.c. {(cowpany registration
number 1190025) whose registered office is at 4th Flooxr, The Quadrahgie,
Imperial Square, Cheltenham, Gloucestershire GLS0 1vX;

"Ploating Charge Ancets" means, in relation to a Chargor, the assets of
such Chargor from time to time expressed to be charged by the Debenturp
by way of floating charge;

"Group™ means the Paxent and its Subgidiaries;

See coritintation sheet o, 6. Dags 1
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Shaort particulars of all the property mortgaged or charged (continued)

Clause 15.2 of the Debenture provides that no failure or delay on the
parct of the Security Trustee or any Beneficiary to exercise any power,
right or remedy undexr the Debenture shall operatea as a waiver thereof,
nor shall any single or any partial exe=rcise by the Security Trustee or
any Beneficiary of any power, right or remedy preclude any other oy
further exercise thereof ox the exercise of any other power, right or
remedy. The remedies provided in the Debenture are cumulative and are
not exclusive of any remedies provided by law.

Clause 15.8 of the Debenture provides that the Debenture 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 absorption in, or amalgamation with, or the acquisition of all or
part of its undertaking by, any othex person, or any reconstruction or
reorganisation of any kind. The security granted by the Debenture shall
remain valid and effective in all respects in favour of the Security
Trustee (and any successor Security Trustee appointed pursuant to tha
terms of the Security Trust Deed and their respective successors in
title} for itself and as agent and trustee for the Beneficiaries and any
assignee, transferee or other successor in title of a Benefieciaxy.

The companies set out in bart A of schedule 1 to the Dabenture as
Oxiginal Chargors are:

ArgoLr Registered office Chargor No.
Flexktach 4th Floor
p.l.c, The Quadrangle
Imperial Square
Cheltenham
Gloucestershire GLSO 1¥X 2688411
Flextech 4th Fleor
Television The Quadrangle
Limited Imperial Square
Cheltenham
Gloucestershire GL50 1¥YX 2294553
Bravo TV 4ath Floox
Limited The Quadrangle
Imperial Square
Cheltenham
Gloucestershire GL50 1¥YX 2342064
United 4th Floox
Artiste The Quadrangle
Investments Imperial Square
Limited Cheltenham
Gloucestershire GLS0 1¥X 2761569
Flextech 4th Floor
Rights The Quadrangle
Limited Imperial Square
Cheltenham
Clouceastershire GLSQ 1YY 2881104
T™vS 4th Ploor
Television The Quadrangle
Limited Imperial Square
Cheltenham
Gloucestershire GL50 iIYX 531653
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UNITED ARTISTS INVESTMENTS
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Description of the Instrument Craating or evidencing the mortgage or charge {continuad) moegy

"Indebtedness’ meansy any obligation for the payment or repayment of
money, whether as principal or as suraty and whether pregent or future,
: actual or contingent;

"Jersey Co." means Flextech Investments {(Jersey) Limited a company
incoxporated in Jersey whose registered office is at 38/89 The
Esplanade, St, Helier, Jersey;

'Jersey Security Agrcements“ means each of the security agreemants
entered, or to be entexed, into by Flextech {1592}, the Parent and
Flextech Video Games Limited in favour of the Security Trustee in
respect of their respective shareholdings in Jersey Co. and IVs Cabla
Holdings Limited in the agreed form;

"Loan" means the aggregate principal amcunt owing to the Banks under the
Facility Agreement ab any relevant time;

"Majority Banks" means at any relevant time Banks {a} the aggregate of
whose Contributions exceeds 86/, per cent. of the Loan, or (b} (if no
principal amounts are outstanding under the Facility Agreement) the
aggregate of whose commitments exceedg 66°/, per cent. of the total
commitments of all of the Banks, provided that, notwithstanding sub-
paragraphs {a) and (b) above, a minimum of two Banks shall constitutae
the Majority Banks;

"Material Subsidiary" means each of the companies whose names ave set
out in part A.l and part R.2 of schedule 1 to the Facility Agreement and
any other Subsidiary of the Parent that (i) owns s per cent. or more of
the net assets of the Group from time te time or {ii} contributes 5 per
cent. or more of either (x) the net revenues or {y) Consolidated Group
Net Operating Cash Flow of the Group from time to time in each cage ag
shown in the most recent Monthly Management Accounts delivered to the
Agent;

"Honthly Management Accounts” means the monthly management accountl of
the Group to be deliversd to the Agent pursuant to the terms of the
Facility Agreement;

"Notice of Asgignmont" means a notice of assignment in the form sat olit
in the Debanture;

See continuation shect ng. 7, Bige 1
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Short particutars of all the property mortgaged or charged (contisad)

Chargor

Starstream
Limited

Maidstone
Broadcasting

Flextech (1992}
p.l.c.

Continental
Shelf 16
Limited

Flextech
Digital
Broadeasting
Limited

Flextech Vidao
Games Limited

Flextech
Communications
Dimited

Flextech Pamily
Channel Limited

Registered Qffice

4th Flcor

The Quadrangle
Imperial Squarae
Chelzenham
Gloucestershire
GL50 1L¥X

4th Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucastershire
GL50 1YX

1th Floor

The Quadrangle
Imperial Seguare
Cheltenham
Gloucestershire
GL30 1¥X

ith Floor

The Quadrangle
Imperial Square
Cheltenhamn
Gloucestershire
GL5¢ yX

4th Flooy

The Quadrangle
Imperial square
Cheltenham
Gloucegtershire
GLS50 1¥X

4th Fioor

The Quadrangle
Imperial Square
Cheltenham
CGloucestershire
GL50 1¥X

4th Floor

The Quadrangle
Imperial Square
Chieltenham
Gloucestershire
GL50 1Yx

4th Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
GLS0 1YX

Sce continuation sheet no. 7, page 4
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Description of the instrument creating or evidencing the mortgage or charge {continued) jaow

"Obligora" means each of the Parent, Flextech (1992) and the cthexr
Guarantors and a reference to an "Obligox" means any ene of them, an the
context may regquire and (foxr the purpeses of certain provisions of the
Facility Agreement) includes UK Living until such time as that company
becomes an Obligor;

“Options" means the Put Option and the Call Option;

“Original Chorgors" means those companies whose respactive names and
xegistered numbers are set out in part A of schedule 1 to the Debenture:

YParent” means Flextech p.l.c. {company registration nmumber 2688411)
whose registered office is at 4th Floor, The Quadrangle, Imperinl
Square, Cheltenham, Gleucestershire GLSO 1¥X;

"Permitted Encumbrance’ means (i} Encumbrances granted by members of the
Group over all or any part of their respective present or future
undertakinge, assets, rights or revenues that are not sceured for the
benefit of the Banks under any Security Document to secure or prefer
Indebtedness not exceeding a principal amcunt of £2,500.000, (44) the
charge created by Maidstone Breadeasting in favour of the Seeretary of
State for the Environment and (1ii} the charges created by the UK Gold
Group and by UK Living and existing at the date of the Facility
Agreement (until {in the case of the chargea created by UK Living}
discharged puravant to the terms of tha Facility hgreement);

"Put Option" means the put option granted, or to be granted, by the UK
Gold Joint Venture te the Parent in respect of cerxtain sharas in Cok
Programming Limited and UK Gold;

"Put QOption Agreement” means the document constituting the put Option;
"Qualifying Bank" meang:

{r} a person:

(i} being a "bank® within the meaning of Secticd sdoh Incese and
Corporate Taxes Act 1583;

{ii} which is keneficially entitled to any interest payable €6 3e |
under the Facility Agreement; and '

{iii} which is within the charge to corporation tayx as Yespecty ousk |
Interest; ;

See contintetion Eheet o, o, Page 1
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Short particulars of all the property mortgaged or charged (continued)

Chargor

Flextech Distribution
Limited

Flextech (Kindernet
Investment) Limited

Fleximedia Limited

Flextech Children’s
Channel Limited

Flextech Media
Holdings Limited

IVS Cable Holdings
Limited

Flextech Investments
{Jersey) Limited

Ragistered office Chargor No.
4th Floor 2678883

The Quadrangla
Imperial Square
Cheltenham
Gloucestershire
GL50 1YX

4th Floor 1260228
The Quadrangle

Imperial Square

Cheltenham

Gloucestershire

GL50 1¥X

4th Floor 2654520
The Quadrangle

Imperial Square

Cheltenham

Gloucestexshirxe

GL50 1Y¥X

4th Flcor 2678881
The Quadrangle

Imperial Sguaxe

Cheltenham

Gloucestershire

GL50 1YX

4th Floor 2678886
The Quadrangle

Imperial Square

Cheltenham

Gloucestershire

GL5C 1YX

Le Gallais Chambers Jersey
54 Bath Street No. 41688
St. Helierx

Jersey

38/39 The Esplanade Jersey
St. Heliex Ho. 66951
Jergsey

See concinuation sheet no. 8, page 4
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Descriptlon of the instrument creating or avidencing the morigage o+ charge {continsed) thota )

the
any

UAL;

{0y

but sc that if either Section 840A or Section 349(2}) {a) of such Act
is amended or repealed, this paragraph (a} shall be amended in such
manner as the Agent, after consultation with the Parent, shall
determine to be necessary in order to define a person whoge
circumstances most closely correspond Lo a person as defined above;
ox

a person, being a bank or financial institution (whethe:r
incorporated in the United Kingdom or elsewhere), which, by virtue

of the provigions of a double taxation agreement between the United

Kingdom and the country of residence of that pexrson im, subject
only to a prior direction given to the relevant Borrower by the
United Kingdom Inland Revenue pursuant to an application by that
rerson without such Borrower incurring any additional expense or
suffering any significant additional administrative burden,
eligible to have payments made to it by such Borrower under the
Facility Agreement (i} without any deduction or withholding in
respect of Taxes, or {ii) (in the case of a Substitute) subject to
a withholding or deduction in respect of Taxes to an extent no
grearer than that which applied to the Bank from which such
Substitute acquired its commitment and/or Contribution;

“Receiver' means any one or more receivers and/or managers or
administrative receivers appeinted by the Security Trustee pursusnt te

Debenture in respect of all or any of the Chargors or over ali op
of the Charged Asgets;

“Relevant Existing Loan Stock"” means all Existing Loan Stack issided to

See continuatien sheet no. 8, pagae 1
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Short particulars of all the property martgaged or charged (continued)

The Companies set out in part B of schedule 1 to the Debenture as Shara
Security Subsidiaries are:

Name Company Mumber | Members

Brave TV Limited 2342064 Flextech p.l.c.
Continental Shelf 16 Limited 3005499 Flextech p.l.c,
Fleximedia Limited 2654520 Flextech Video

Games Limited,
flextech p.l.c,
R.D.B. Luward

Flextech (1992} p.1l.c. 1190025 Flextech Video
Games Limited,
Fleximedia Limited

Flextech Children’s Channet 2678881 Flextech Media
Limited Holdings Limited
Flextech Communications 2588902 Flextech Video
Limited Games Limited,
Flaxtech
Children's Channel
Limi ':ed‘
Flaxtech p.1l.c.
Flextech Distribution Limited 2678883 Flextech Medin
Holdings Limited
Flextech Pamily Channel 28563032 Flextech Media
Limited Holdings Limited
Flextech Homeshopping Limited 3156792 Flextech p.l.c.
TINTA
Flextech (Kindernet 1260228 Flextech (1992}
Investment} Limited p.l.c,
Flextech Media Holdings 2678884 Flextech (1592)
Limited p-l.c., Fleximedia
Limited
Flextech Rights Limited 23981104 Flextech p.l.c.
Flextech Television limited 2294553 Plextech p.l.c.
Flextech Video Games Limited 2670821 Flextech p.1.c,
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UNITED ARTISTS INVESTMENTS
Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) ows

"Scotz Share Agreements" means the security agreements relating teo
certain shares in STV entered or to be entered into by each of Flextech
{1932) and Jersey Co. (subject to the approval of the board of directors
of guch company)} in favour of the Security Trustee in the agreed form;

"Secured Obligations” means all moneys, obligations and liabilities
covenanted to be paid or discharged under or rursuant to clause 2 of the
Debenture;

"Securities” means all stocks, shares and securities of any kind
whatsoever whether marketable or otherwise in each of the Share Security
Subsidiaries listed in paxt B of schedule 1 to the Debenture or (to the
extent not so listed) in any Material Subsidiary from time to time;

“Security Documents” means ths Scots Share Agreements, the Debenture,
the Jersey Security Agreements, the TINTA Inter-Creditor Peed, the BBC
JV Security Trustee’s Undertaking, the UK Gold JV Security Trustee's
Undertaking, the Cox Share Charge, the Security Trust Deed and all other
mortgages, charges, pledges, guarantees, inter-creditor agresments or
deeds and other instruments from time to time entered inte in Favour of
the Agent and/or the Security Trustee and/or the Banks by way of
guarantee or other assurance and/or security for or (in the case of
inter-creditor agreements or deeds) otherwise in relation to amounts
owed to the Banks, the Arranger, the Agent or Security Trustee in
respect of any of the Indebtedness of the Obligors under the Facility
Agreement;

"Security Trust Dead" means the deed sntered, 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;

"Sell-a-vigion Earnings" means the earnings derived by Starstream
Limited from the Sell-a-vision Joint Venture Agreement and assiynsd to
Flextech Teievieion Limited (formerly United Artists (Entertainment)
Programming Limited) under an agreement dated 22nd Hovember 159%;

See continuation sheet 14, bage 3
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Mardstone Studios Limited 1471172 TVS Telavigion Limited in black type, or
bold hloek fettaring
Starstream Limited 1733724 Flextech Communications
Limited, Flextech
v.l.c,
TVS Televigion Limited 591652 Flextech p.l.c,
UK Living Limited 2802588 Flextech p.l.c.,

United Artists
Investments Limited,
Cox Programming Limited

United Artists 2761569 “Flextach p.1.o.,
Investments Limited United Artists European
Holdings Limited

Flextech Digital 3298737 Flextach p.1.c.
Broadeasting Limited

The Companies whose names are set out in part Al and part A2 of schedule
1 to the Facility Agreement as Materiaml Subsidiaries are:

Company Registered Qffice
Flextech p.l.c, 4th Floor 2688411

The Quadrangla

Imperial Scuare
Cheltenham
Gloucestershire GL50 1VX

Flextech Television 4th FPloor 2294553
Limited The Quadrangle

Imperial Scuare

Chelcenham

Gloucestershire GLS0 1vX

Bravo TV Limited 4th Floor 2342064
The Quadrangle
Imperial Square
Cheltenham
Gloucestershire GLSO 1YX

United Artists 4th Floor 2761569
Investments Limited The Quadrangle

Imperial Square

Cheltenham

Gloucestershire GLS0 1vx

Flextech Rights 4th Floor 2981104
Limited The Quadrangle

Imperial Sjuare

Cheltenham

Gloucestershire GLSO 1YY

TVE Telcvision 4th Floor §91652
Limited The Quadrangle

Imperial Sguare

Cheltenham

Glougestershire GLS0 1VX

See continuation sheet no. 10, page 4
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COMPANIES FORM No. 395 {Cgat.) AND FORM No. 410 {Scot}(Cont.}

Particulars of 2 morlgage or charge
{centinued)

Continuatlon sheat No 10
to Form No 395 and 410 (Seot)

Company Number
2761569

UNITED ARTISTS INVESTMENTS
Limited®

Description of the instrument creating or evidencing the mortgage or charge {continued) mows

"8cll-a-vigion Joint Venture Agreement" means a joint wventure agreement
dated 26th March 1993 and made betwean Starstream Limited and Quantum
Internaticnal Limited:

"Share Security Subsidiaries® means those Subsidiaries whora raspective
names, company registration numbers and members are set cut in Part B of
Schedule 1 to the Debenture;

"Sterling* and "£" mean the lawful currency for the time being of the
United Kingdom and in respect of all payments to be made under the
Facilicy Agreement in Sterling mean immadiately availablae, Iraely
transferable cleared fundsg;

“SIV" means Scottish Television public Limited Company (company
registration number SC042391) whose registered office ia at Cowreaddens,
Glasgow G2 3IPR;

"Subsidiary" means (a) a subsidiary within the meaning of section 736 of
the Companies Act 1985; and (b) for the purposes of certain specified
clauses of the Facility Agreement cnly, a subsidiary undertaking within
the meaning of gection 258 of the Companies Act 1985;

"Substitute* means a Qualifying Bank to whom any Bank txansfers by way
of novation all or any part of its rights, benefits and/or obligationg
under the Facility Agreement ;

"Supplemental Deed" means a deed supplemental to the Debenture executed
by, inter alios, a Subsidiary of the Parxent in the form -attached to the
Debenture or in such other form as is agreed between the Sccurity
Trustee and the Parent by virtue of which such Subsidiary of the Parent
becomes a chaxgor under the terms of the Debenture;

"Iaxas" includes all present and future taxes, levies, imposts, duties,
fees or charges of whatever nature together with interest theredn aind
penalties in respect thereof and *Taxation" ghall be construed
accordingly;

"TINTA" means Tele-Communications Intexnational, Inc., a Delawara
Corporation, whose primgipal place of buslrness is at Terrace Towar i3,
5619 DTC Parkway, Englewood, Colorado, U.S.A.y

"TINTA Inter-Creditor Deed” wesns the intefr-éteditor deed enteied, or to
be entered, into between Flextech Digital Broadcacting, TiiTh, tha
Security Trustee and the EBC Joint Venture;

See continuatioh shedt no, 13 s DPage 1
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Shost particulars of alt the property mortgaged or charged fcontinued)
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Starstream Limited 4cth Floor
The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
GL50 1YX

Maidstone 4th Floor

Broadecasting The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
GLSO 1YX

Flextech {1992) 4th Floor

p.l.c. The Quadrangle
Imperial Scuare
Cheltenham
Gloucegtershire
GL50 1¥X

Continental Shelf 4th Floor

16 Limited The Quadrangle
Imperial Squarc
Cheltenham
Gloucestershire
GLS0 1Y¥YX

4th Floor
Flextech Digital The Quadrangle
Broadcasting Imperial Sguare
Limited Cheltenham
Gloucestershixe
GLS0 1¥YX

1733724

2721189

1130025

3005499

3298737

See continuation sheet no. 11, bage 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 11
to Form No 395 and 410 {Scot)

Company Number
2761569

UNITED ARTISTS INVESTMENTS
Limlted~

Description of the nstrument creating or evidencing the mortgage or charge {continued) frote 2)

"Transaction Documents®" wmeans the Faeility Agreement and the Securilty
Documents;

“UAT" means the Company;
"UK Gold" means UK Gold Telavision Limited;

"UK Gold Existing Loan Btock" means the floating rate redeemable
unsecured loan stock issued by UK Gold in a principal amount of
£12,517,089 to Cox Prcgramming Limited and in a principal amount of
£8,942,683 to UAIL;

"UK Gold Group" means the UK Gold Joint Venture and its subsidiaries
from time to time;

"UK Gold Joint Venture Sharee" means all those shares in the UK Gold
Joint Venture issued to UAI pursuant to the UK Gold JV Agreement,

"UK Goid Joint Venture" means UK Gold Holdings Limited (company
registration number 3298738} whose ragisteved office is The Quadrangle,
Imperial Square, Cheltenham, Gloucestershire, GLSO 1YX:

"UK Gold JV Agreement" means the subscription and shareholders’
agreement entered, or to be entered into between the Parent, UAl, Bpc
Worldwide and the UK Gold Joint Venture;
‘UK Gold JV First Purchase Loan Stock® means the variable rate unsecured
lcan stock of a principal amount of £36,000,000 issued, or to be iggued,
to the Parent by the UK Gold Joint Venture Pursuwant to the UR Gold
‘Transfer Agreement;

“UK Gold JV Funding Loan Stock" means the variable ¥ate unsecured lcan
stock isgued, or to be issued, to UAI by the UX Gold Joint Vantiire if
connection with the funding from time to time of the TK Gold Joint
Venture;

"UK Gold 0V Loan Stock” means the UK Gold JV Purchase Loan Stockd, the
UK Gold Cption Loan Stock and the UK Gold Jv Punding Loan Stock:

fee contimtativn shedt 12, page 1 -
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Short particulars of all the property mortgaged or charged (continued)

Company

Flextech Video Games
Limited

Flextech Communications
Limited

Flextech Family Channel
Limited

Flextech Distribution
Limited

Flextech (Kindernet
Investment) Limited

Fleximedia Limited

Flextech Children‘s
Channel Limited

Flextech Media Holdings
Limited

Part A2

Registered Office

4ath Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
iYxX

4th Floor

The Quadrangle
Imperial Sguare
Cheltenham
Gloucestershire
1YX

4th Floox

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
1YX

4th Floor

The Quadrangla
Imperial Square
Cheltenham
Gloucestershire
1vx

4th Floor

The Quadrangle
Imperial Sguare
Cheltenham
Gloucestershire
1Y%

4th Floor

The Quadrangle
Imperial Sguare
Cheltenham
Gloucestershire
1¥X

4th Floor

The Quadrangle
Imperial Sguare
Cheltenham
Gloucestershire
iTX

4th Floor

The Quadrangle
Imperial Square
Cheltenham
Gloucestershire
1YX

GL50

GL50

GL50

GL50

GL50

GLS0

QLS50

GLS0

Company
No,

2670821

25889N02

2858303

2678883

1260228

2654520

2678881

2679886
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UNITED ARTISTS INVESTMENTS

* delste it Limited®
inapprepriste

Description of the instrument creating or evidencing the mortgage or charge {continued) (nole3)

"UK Gold JV Loan Stock Instruments" means the instruments executed, or
to be executed, by the UK §old Joint Vanture constituting the UK Gold Jv
Loan stock;

"UK Gold JV Management Sexrvices Agroement" means the managemant servicea
agreement entered, or to be entered, intc between Flextech Television
Limited, the Parent, the UK Gold Joint Venture and UK Gold Broadeanting
Limited;

"UK Gold JV Purchase Losn Stocke" means the UK Gold IV First Purxchase
Loan Stock and the UK Gold JV Second Purchagse Loan Stock;

"UK Gold JV Second Purchase Loan Stock" means the neon-interest bearing
unsecured lean stock of a principal amount of £18,000,000 issued, or to
be issued, to the Parent by the UK Gold Joint Venture pursuant to the UK
Gold Transfer Agreement;

"OK Geold JV Security Trustee’g Undertaking™ means the agreement entered,
or to be antered, into between the Security Trustee, BBC Worldwide and
UAI;

"UK Gold Option Loan Stock" means the loan stocks issued, or to be

issued, to the Parent by the UK Gold Joint Venture pursuant to eitheyr of
the Cptions as Consideration Loan Stocks;

"UK Geld Transfer Agreement" mecans the transfer agracment entered into
between the UK Gold Joint Venture, UAI and the Parent;

"OK Living" means 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 (fedliced to
£5,176,000 upon completion of the BBC and Pearson Subsgcription
Agreement) to Thames Television Limited.

See continuation sheet i3, Daged 1
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UNITED ARTISTS INVESTMENTS

* delcte it Limited®
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Description of the instrumient creating or evidencing the mertgage or charge (continuad) moes

Clause 1.2 of the Debenture provides that the expreszions  “Security
Trustee!, “Bank', "Agent", "Arranger", "Beneficiary', "parent!,
"Borrower", "Guarantors", "Obligor", "Chargor® and "original chargoys”
include, where the context admits, their respective successors, in the
case of the Banks, their Substitutes, in the case of the Security
Trustee, such other person as may from time te time be appointed as
sesurity trustee pursuant to the terms of the Security Trust Deed and,
in the case of the Agent, such other person as may be appointad as hgent
pursuant to the terms of the Facility Agreement.

Clause 1.4 of the Debenture provides that in the Debantura, unlass tha
context otherwise requires:

(a) references to clauses and rthe schadules are to be construed as
refexences to the clauses of, and the schedules to, the
Debenture and references to the Debenture include its
schedule;

{b) reference to (or to any specified provision of) the Debenture
ox any other document shall be construed as references to the
Debenture, that provision or that document as in force for the
time being and as amended in accordance with the terms thersof
or, as the case may be, with the agreement of the relevant
parties and (where such consent is, by the terms of the
Debenture or the relevant document or otherwise, required to
be obtained as a condition to such amendment being permitted)
the prior written consent of the Security Trustee, the Agent,
the Eeneficiaries, the Banks or the Majority Hanks (as the
case may be);

(&) references to a "regulation” include any present or future
regulation, rule, directive, reguirement, request op giideline
(whether or not having the force of law) of any -agency,
authority, central bank or governwent departiment of atly
self-regulatory or other national or supra-national authiopis;

() words importing the plural shall include the singulas ahd vics
Versa;
{c} references to a fime of day are td Lordon Limey

See continuatiodl shéet ho, 14, bage 1
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Company Numbar
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UNITED ARTISTS INVESTMENTS

Limited®

Description of the instrument creating o evidencing the morigage or charge {conthwed) mows

(f)

{9}

th)

references to a person shall be construed as including
references to an individual, firm, company. corporation,

unincorporated body of persons ox any State or any agency
thereof;

references to a "guarantee" include references to an indemnicy
or other assurance against financial loss including, without
limitation, an obligation te purchase assets or services as a
consaquence of a default by any other person to pay any
Indebtedness and "guaranteed" shall be construed accordingly;
and

references to any enactment shall be deemed to include

references to such enactment as re-gnacted, amended or
extended.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 027681563

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A COMPOSITE DEBENTURE DATED THE 27th AUGUST 1997 AND CREATED BY UNITED
ARTISTS INVESTMENTS LIMITED FOR SECURING ALL MONIES DUE OR 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 CHAPTER 1 PART
AI1 OF THE COMPANIES ACT 1985 ON THE 12th SEPTEMBER 1997.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th SEPTEMBER 1997 .
O.. /'-’."‘ ol
//" RS

“sns suy na g1
Pl CAVES

for the Registrar of Companfes

A COMPANIES HOUSE

.
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