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CHANCE

EXECUTION COPY

DATED {, SEPTEMBER 2007

HIT ENTERTAINMENT PLC
A5 COMPANY
IN FAVQUR OF
BARCLAYS BANK PLC

AS SECURITY TRUSTEE

DERENTURE

To: H.M. Chief Land Regismar. Note: This decd contains (in Clause 5.4 {Land Registrarion)
ar application to enter a restriction on the Proprietorship Register and (in Clause 3.6 (Further
Advances)) an xpplicarion to enter 4 notice on tie Charges Register.
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THIS DEBENTURE is made an (7 September 2002
BY L

(1) HIT ENTERTAINMENT PLC regisiered in England and Wales with company
number 02341947 (me “Company”) in favour of

(@ BARCLAYS BANK PLC 1s scourity. qustee for the Sectmed Pérties on the @ems and
conditions a1 out in the Facility Agresrnent (the "Security Trustee” which txpression
shall |n|:!ud= any person for the time being appointed as security tygtee or a5 an
additional mcumy truseee for the purpose of. and in accomance with, lhl.'.' Facility
Agm::nen:)

IT IS AGREED m‘-fnllm\fﬁ; .

|.  DEFINITIONS AND INTERPRETATION
LI Defnitopa’

Terms defined in the Facllity Agreement shall. unless otherwise defined in this
Debenrure, have the same meaning when esed in this Debenrure and i addition:

“Account™ mearis any eredit balance from fime w Gme on sny sceount opened or

maintained by the CnmPany wilh the Security Trustee or any other financial institution
and ail R:Ialm nghu

"Assigned Amnunt means the Cash Collawral Account and any other Actount that
may from titme t-time be idendfied in writing as an Assigned Accoune by the Scourity

Trustee and gl R:Ianed Rights.
*Cash Cnllan‘eral“ Account” means an interest bearing account with the following
aetails: ’

Barclays Bank PL.C

75 Wall Sereet

New York

SWIFT Address: BARC y$ 33

Account: GS5U Re: Agency Loans

Account No: 050036211

Reference: GSU/HIT Entertginment Cash Collacerat

{and any - mmrwaj or redesignation therrof) main@ined with the Security Trustee by the
Company ml'.n whn:h the Cash Collaseral is paid pursuant to te terms of the Facility
Agresment.. ‘

*Charged Pmperty" means all the asseis of the Conpany which from rime to time are
the subjéct of the security ereated or expressed to be crezted in faveur of g Security
Trustee: by or pursuant o this Debenmrs,

"Colloteral mﬁx&f means all tights, powers and remedies of the Sseurity Truster
provided by or pursuant to this Debenture or by faw.

Londot-20 1219882006 . =1- BTN
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2. PAYMENT OF SECURED OBLIGATIONS

21 Covenumt to Pay-
The Company herehy covenants with the Seruricy Trustee as trustee for the Secured
Partics thar it:shall on demand of the Sccarity Trustee discharge all obligations which
dnCominy“Wamﬁmhnwwdemﬁqhum(wmrhium
account or 24 trustee for the Secured Parties) or any of the other Sccured Partes toder
or pursuane 1 the Finance Documents (inchuding tis Debennure and/or any Hedging
Agreer. inciuding any Lubility in respect of any further advences made under te
Finanes Du:umu. whether present or fumre, actusd or contingent (and whether
incurred solely-or jotntly amd whether as peingipal or a5 Sty of in some other
capacity) and the Company shall pay o e Security Tramee when due and payable
SveTy UM AL Mgy time owing, diu or incirred by the Company o the Sevuriry Trustes
(whother for its.own account of as wustse for the Scoured Parties) or any of the other
Secured Parties in respect of auy such liabilities Provided that seither such eovenam
wor the seeurity conatinited by this Debenture shal] sxtend to or inclute any [ability or
sum which would, but for this proviso, cause sush covenant or SECUCHY o be unlawfnl
or prohilited: by any spolicable law,

3. FIXED CHARGES, ASSIGNMENTS AND FLOATING CRARGE

3. Fied Charges . . ‘
The Campany heteby charges with full title guarantee bn favour of the Sesurity Trusiee
as musme: for the Secored Parties with the poyment and discharge of the Sectured
Obligations, by way:of first flxed charge {which 0 far a5 it relytes to land in Eogland
and Wales vested i the Company ar tye daie hereof stall bo s charge by way of legei
mortgage). all die Company’s right, titls aad intcyzst from thme 1o thme in and t each of
the following, assels (subject to obtaining DY mecessary consent io such mongage or
fixed charge from any thisd party):

LA mnﬁrm
312 Mhullm-ll?mpem

312 any goodwill sd rghs i relarion o the uncalied capital of te Company;
14 the Invesimens; and

35 the'Shares, all dividends, inerest and omher monies payable in respact of the
Sbares and ail other Relaed Rights (whether derived by way of redemprion,
bonus, preference, option. substinstion, conversion o otherwise),

3.2 Anipoments

The Company beteby assigns with fuil tile guaranior o the Security Trusiee as mumse

for e Secured Partes as securiry for the paymenz and discharge of the Seeurcd

Obligacions all the Company's right, tide and Inerest from gme m tme {subieet o

obuaining any neceasry consent (o that assignmen: from any third party in alt rights

and claims in refation o any Assigned Accoums,

Lomjonr12I086204 -4- BLEIIISHG
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SCHEDULE 3
INTELLECTUAL PROFERTY
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