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To the Honocable Commissionec of Patents and Taademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): J‘ - 2 / - 0} 2. Name and address of receiving party(ies)

Name:__Barclays Bank PLC

Gullane Entertainment Inc. atecal
Address:

Q Individaal(s Assaciation

fvidaalls) o StceetAddress:D) The North Colonnade

L) General Pactnecship L} Limited Partnership C Whart
B componation-State New York Cibﬁ_L_QD_dQﬁg?Iate: Ggﬁ Zip:E14 4BB

Ll other X Wdual(s) dtizenship
' (& Association

Additional name(s).of coreaingpay(ies) attached? L} Yes K} No (X Generat Partnership:
3. Nature of conveyance: () Limited Partnership

CX Assignment (X Merger 3 Coporation State

(& Security Agreement i} Change of Name @ oter British B;n k

Q other peanertatins deigotion s s e e
Erecuionvate._February 14, 2003 | Gomumreiiesssscscomiuip simmgn

“4. Application number(s) oc registration number(s):

B. Trademark Registration No.(s)

A Trademark Application Na (s)
See Attached List

See Attached List
: Addtional aumber(s) attached ¥ Yes [ Mo

5. Name and address of party o whom comespondence 6. Tolal number of applications aad
concerning dacument should be mailed. registrations involved: ...

Name._ Christine F. Benton
Clifford Chance US LLP

internal Addcess- 7. Totalfee (37 CEFR3AV) ... .. $ 290

(X Enclosed
&k Authorized to be charged to deposit account

Street Addcess: 200 Park Avenue 8. Deposit account number:

18-1843

City: New York State: NY Zip: 10166 {Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.
the best of my knowledge aad belief, the foregoing information is true and correct and aay atlached copy is a tcue

copy of the origiaal document.

2
Christine F. Benton M@"’T&:’ %&OJ 00’3

Name of Person Signing Signature Date
. 0R/24/008 ECOOPER 00000038 181843 - 23ABBIN <o ot oo chtin conor shoet. stachvrvonts, nt documort a3
y Mall docum ;\(s ta be recacded with cequired caver sheet jnformation ta:
" m “l“ W Cadhmis siones of Pateat & Yrademaks, Box Assigameats
48 FCs Washingtoa, O C. 2023
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U.S. TRADEMARK APPLICATIONS/
REGISTRATIONS IN THE NAME OF
GULLANE ENTERTAINMENT, INC.

MARK

DAY OUT WITH THOMAS

ENTERTAINMENT TO GROW UP WITH

MY FIRST THOMAS

MY FIRST THOMAS

SHINING TIME STATION

SHINING TIME STATION

SHINING TIME STATION

THOMAS & FRIENDS

THOMAS STATION & Design

THOMAS THE TANK ENGINE & FRIENDS & Design

THOMAS THE TANK ENGINE & FRIENDS & Design

APP. NO. REG. NO.

2345259
2265215
2326627
2335757
1621671
1955604
1977701
76-363909
2495211
2324539

2009287

NYA 590286.1
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TRADEMARK SECURITY AGREEMENT, dated as of February 14, 2003 by Gullane
Entertainment Inc. (the "Company™) in favor of Barclays Bank PLC, as Secuxed Parcy for the
Secured Parties (as defined im the Security Agreement referred to below) (in such capacity,

the "Secured Party"™).

WITNESSETH:

WHEREAS, pursuant to a Multicurrency Revolving and Term Facility Agreement, dated 25
June 2002 (as the same may be amended, restated, supplemented or otherwise modified from
tme to time, the "Facility Agrecment") between (1) HIT Entertainment PLC as OQriginal
Borrower and as Original Guarantor, (2) HIT Emertainment Finance Limited a3 an Additional
Borrower and as an Additional Guaramor, (3) certain subsidiaries of the Original Borrower as
Guarantors, including the Company (the "Guarantors™), (4) certain financial insvtutions
party thereto, (5) Barclays Bank PLC as Agent for the Lenders, (6) the Secured Party and (7)
Barclays Capital as Mandated Lead Arranger, the Lenders have severally agreed 1o make
available certain loan facilities upon the rerms and subject o the conditions set forth therein;
and

WHEREAS, the Company is 2 Guarantor under the Facility Agreement pursuant to which it
has guaranteed the obligations of the Original Borrower and the Additional Borxower under
the Finance Documents; and

WHEREAS, the Company is party to a Pledge and Security Agreement dated 6 September
2002 in favor of the Secured Party (the "Security Agreement") pursuant to which the
Company is required to execwte and deliver this Trademark Security Agreement;

NOW, THEREFORE, in consideration of the promises and pursuant to the requirements of
the Security Agreement and w induce the Lenders to continue to make their respecrive
extensions of credir to the Additional Borrower thereunder, the Company hereby agrees with
the Secured Party as follows:

Section 1 - Defined Terms
Unless otherwise defined herein, capitalized terms defined in the Facility Agreement orx in the
Security Agreement and used herein have the meaning given 10 them in the Facility

Agreement or in the Security Agreement.

Section 2 - Grant of Security Interest in Trademark Cellateral

The Company, as collateral security for the full, prompt and complete payment and
performance when dve (whether at stated maturity, by acceleration or otherwise) of the
Secured Obligations of the Company, hereby collaterally assigns, conveys, mortgages,
pledges, hypothecates and wansfers to the Secured Farty for the benefit of the Secured Parties,
and grants to the Secured Party for the benefit of the Secured Parties a lien on aund security
interests in, all of its right, atle and interest in, © and under the following Collateral of the
Company (the "Trademark Collateral”):

) all of jts Trademarks and Trademark Licenses to which it is a party, including those
referred to on Schedule | hereio;

TRADEMARK
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()  all reissues, continuations or extensions of the foregoing;

(¢)  all goodwill of the business comnected with the use of, and symbolized by, each
Trademark and each Trademark License; and

(@  all Proceeds of the foregoing, including any claim the Company against third parties
for past, present, future (1) infringement or dilution of any Trademark or Trademark
licensed under any Trademark License or (ii) injury to the goodwill associated with any
Trademark or any Trademark licensed under any Trademark License.

Section 3 - Security Agreement

The security imterest gramted pursuant to this Trademark Security Agreemem is granted in
conjunction with the security iaterest granted to the Secured Party pursuant to the Security
Agreement and the Company hereby acknowledges and affirms rhat the rights and remedies of
the Secured Party with respect to the security interest in the Trademark Collateral made and
granted hereby are more fully set forth ia the Security Agreement, the terms and provisions of
which are incorporated by reference herein as if fully set forth berein.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Trademark Security Agreement to
be executed and delivered by its duly authorized offer as of the dare first set forth sbove.

Very truly yours,
GULLANE EN INC.
By:

Name: Stepghen C. Ruffini

Title: Chief Financial Officer

ACCEPTED AND AGREED:

BARCLAYS BANK PLC
as Secured Party

By:

Name:
Title:

TRADEMARK
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SCHEDULE 1
To
TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

(A) REGISTERED TRADEMARKS
Mark Reg. No. Date
See chart below
(B) TRADEMARK APPLICATIONS
See chart below
(C) TRADEMARK LICENSES
Name of Agreement, Parties, Date of Agreement

See chart below

TRADEMARK
REEL: 002679 FRAME: 0304



41007

HIT LEGAL DEPT.

12

40 FAX 972+390+8001

02/14/03

agrmeiee
O0/Z0IGE
Lgraaie
Zorinee

16BLI0Z/E

966110

05/ 100
O6/Z0EL

CE/R0IGL
BEB0/MEL
ERNRO0Z
E6/8VCE
4B/B0¥BO
0O/CD/BZ

OveQssa

BEALOILE

(£ 41114

fjeq
uoyessBay

¥EE0/V |
660082
B6/E0/L2
GeLa/eL
L68LIERS

TOLONGE

Z02a/80
PEE/SZ/0

8eitsk0
LT A

e/l
eSO
E6/8002
£6/80/02
SRIEOIE
68/v0/82

LT
L0/RD
SEMLEo
A6 08T

aeq
uoheayddy

0oL
OlLeoez
zimoie

Lioge

800E/P10

oL /90
S0/Z0EL

EGa81L
£0/800v68
+LBO/OZ
LA ¥ hars
<HB0MAGD
QHENEZ

0020

SOHLOME

(104

aeq [ermavay

93

O34

DEL)

934

o34

N3d

N3d
03y

O3H
o3y

03y
oS3y

03
93y
o3y

93y

N3d

o3

93y

smeys

2826002
GESPZEZ
PPLIRPFYAL
SZOGRSWINL

LIZsekz

LoLsLB1

Ligizar
+0BoSs 1

OL144E8

it T ]
105622
622
UB0BLPYAL
£9/58€2

LZ992eR

5lzsaee

BSZSEE

lanurny
uopensiiay

P0bLEP/FL
DI0EE/SL
Zgcaon
6981001
£15092/52

608E9Em.L

G60L0ELE
6bTLGL

FEOOOBPL
BERRAKIYL

0LL258
6L Les
Logeez
00562z
ORZAGR
SZoEgems

IEOERE/GL
LB5EER
LeZeaoss

SOOEBAGL

taguinN
uojjeayddy

B2 'sz
20zl 's
Bt

e
‘8212 '3L *B
]

1
‘R2'GZ'9L'A
¥
°r4

(17

82 '94 ‘6
8z

8

74

8

tZ's

18
[:F4
BZ '8l
8

I

£ossE)d
[BUOH 2U2a U}

SAUAeQ PNa|Y pua SANIRY 4
2 IANIDNT MMV 2HL SYWOHL
BI|AGQ PROJD PUB SONI WS
¥ IMIONG MNYL 3HL SYWOHL
2AB( PROID PUB SONTINS
T INIONT MNVL 3H) SYWOHUL
MR 0| PUB SONT|H S
T INIONI MNVL, SHL SYWOHL
uBsaq pUe NOIL YIS SYINOHL

0907 SANTIHA B SYWOHUL,

0207 SANTIHL 9 SWWOHL
NOLLYLS IRl OMINIHS

NOUYLS 3N ONIMIHS
NOILYLS 3L HNINIHS

NOLLY.LS 30U DNINIHG
NOLLVAS JWIL DNINIHS
NOUYLS 2L DNINIHS
NOLLYLS INLL ININIHS
NOILVYLS WL SNINIHS

SYINOHL 1SMtd Al

SYHOHL LSHIL AW

SYWCHL 15414 A

HLIM
di MOHD OL INIWNIVLHT INT

SYWOHL Hilt 1NO Ava

Niewaper)

SN INJANIVENIINT GNVTID A8 SN0 SYHYWAAVHL

Ba)oany
10 $87R1 AT
LY
10 SBIBIS pAyUN
EpEURY

. BpRlen

BIUSUWNy

10 seEms pen
By

10 sate|I haiun
BpEUE])

89| roury

10 sEs pelun
eMaBLLYy

10 B3teiR PaYLn
BAUSLY

10 SIS PN
By \nnag
B3ppY yInag
PUETEB? M@
puejeaz map
epeueny
eouswy

10 s)Eg patiun
BaLOUny

0 SANEQ pRARINY
BpBLIER)

ESLAWY
Jo sBIRg pejjun)
eallawy
10 E2IBIS palun
Aijunos

uosdiion|

BUUDAA Bl A4 Ouy juaLLL(EUB|LY
BUR|INS 0] paulisse e ope) |,

DU "udweuaguy sue|ng
au| ‘JusLLeLLg aug|ing
2| ‘BRI sue|ng
JUr uenngepuy aueyno
»3Uj ‘JUBLILEEUT SuBjNCy
| uBLIEUB|US BUR|INS

o) usuILiE)a| UT augng
3U4 JUBLIIEISIUT BrENG

auj Juatuujapajug aue||rng
JU| “WBtBISIUS aueyng
U "uBLIV|eLIBIUT BuBYND
L) “|URUUEYBIUS aUe|Ng
SU| JuRILTPUAILT SuByRe
SU| JUSLILEIBIUT SUE|@ME)
AU alluBUSIIg SUBAS
U] "JUBILIBLIBIIS BUE|LD
JU) uswurelslLs BuB) N
U *|[URWILIEIIBIYS 8UE(A D
eIl AT IVTCTHT: T aupmD
IUP "[URUrLIE SR BUBIME)

Jojesudong

£00¢ Areruged z)

ARK

002679 FRAME

=
T
Q

RA

[

0305

REEL



doos

HIT LEGAL DEPT,

41 FAX 972+390+6001

02/14/03 12

2501722
il
16/80/1LE
colloree

LBELOZE

9B8L/YY

08/i 1180
S6RZ0EL

EG/BO/8)
CHBO/GL
ESR0/0Z
<a/aoo
LG/50/80
DOEOrse

OVEDL0

Llitflel) 4

OVPONSZ

sjeQ
uojjens)Bay

HEZO L
bR O/RZ
avev2
aeflorel

£664/02/¢

207LOv5e

ZOTHNBO
P66 L/SZIR

6B/F0/D
FarZoolL

EGratEL
£6/80/B1
BG/R0E
EGRN0Z
9B/ED/LE
i[04

SE/PO/RE
B6/20MB0D
5640190
BESFBE

s1eq
Uojpeo)yctdy

amvaLez
o Frdelis o
- 2umonz

Lijtoee

S002itie

OLfltymo
q0zeEl

onenel
£orsomal
#1BO/DZ
L5002
Zlracme
OLEwBE

OlLEwvi0

80z

DsPOfSZ

s1e(] jemoLray

O3y

93y

930

93y

93y

N3d

N3d
93y

93y
293y

o3
S|
o3y

03y
o3y

BEL]
Nad
23y

93y

smejg

826002
aeshees
PRLEBLYIN L
S20Sa5YIN,

1125602

(2177.51:¢

1 iH2aL
ODGEaL

0LbifeE
8bLirEg
1os6zz
005EEe
O9BBLTYIL
1305652

Lzgaee

Sizoaze

BSZSPEE

laguinpy
UojjensBay

Q5P LEEIE.L
920eey/sy
292809
638400t

£1500%/6,

S0GE9E/8.

S0i0eLL
96bZLSip.

BEQOORS-2
6€Bagt,

0L 1ER
60LL08
losezez
005622
09zace
520960/34

BEOEBISYL
LESERR
FEZZOONSL

SEQEEXTL

Jaquny
ueneafiddy

8z "0z
1202 ‘bl 8
8l

az
'SZ'kT'aL's
el

1]
‘W7 'e7 9L g
(8]
S

134
9Z '01 '8

Bz

&

-1

a
%Z'e
BL

BZ
8z 'l
6

L¥

Sasse)y
_m-.-nv:ﬂchmn-.-—

8280 po|D pUE SaNT 4
2 INIDA MNYL IHL SYWOHL
89180 PNOID) puE SOMT RIS
¥ INIONT MMvL 341 SYNOHL
89138 PNOIY) puB SONT W4
2 ANIONT WNvL 3L SYINOHL
801ABQ PNOID pUR SANT 14
2 INIONI MNYL IHL S¥NCOHL
ubisaq PuE NO|LYLS SYWOHL

D907 SANINES  SYOHL

0907 SANIIHS 2 SYWOH.L
NOILYAS IWIL SNINIHS

NOUYAS JWIL ONINIHG
NOLLYLS JWILL ONINIHS

NOILY1S I ONINHS
NOILYLS WL ONINIHS
NOILYLS 2L SMINIHS
NOUYLS JWLL SNINKHS
NOILYLS IWLL ONINIHS

SYWOHL LS¥I4 AW

SYINOHL 1SHIS AW

SYACHL 1Sy Ay

H.LIdw
dA MOYS O ANFINIY RTINS

SYWOHL HLM 1IN0 AVQ

Wewepes |

By
10 sxElS pavn
BBy
Jo s3iRg payun
BpeURy

epeLR]

ey

Jo sajerg payrn
eatrauny

10 53IBIS pajun
epeugn
TN

§0 saBIg payun
BapBLWY

10 see PBtIuN
T T

10 sa1|I8 paiiln
B2y ynog
B3Ry Lfinog
pueresz may
pueieaz mapn
epees
S

1T B3] NENUN
eapBLIy

{0 s®els pagun
epevey

eouELLYy
1o s3te|g payun
edusLy
10 sB)E)S pEtIN
Ajunon

Unsdiioy

o::c.,>§3u=_ EmE_.__m:scm_
3UgINg o} paubisse wew spatj ,

U wsive|sg susyng
U] ‘eLje sy ABEND)
2| fUBLWUjeBtLS sug|ng
au) ‘yuswiyiepa)ug eUE|INg
Wau| ._:mE:_mtmEm_ aug|ng
30} uswivieepuz suByng

4] UBLILIRYEILS BuE)Ng
up‘JusturRIEsUg Bueyn

oup JcmESm:m.Em auRiine
ALy “weenge|ropeg arglny

U] WBLILERBIU Augyng
AU ‘unsuRRAg euepng
S4) ‘Juawiuleyaiug aurng
U] ‘fausLiEpsug sue|ng
U uswLRYBLT surRe
) usliueyisgug sugng

U WeewuEusU avelng
U} ‘TuslueMa) B BLENG
U “Rirmes|vs sue)ney
oUp quamEIreIUG BuE)Ng

i0j2)idoay

£002 Lenige zy

0306

TRADEMARK
002679 FRAME

REEL



Ao09

HIT LEGAL DEPT.

12:41 FAX 972+390+6001

02/14/03

asoLEZ
ooreasse
aemne
TwLzE

48610z

SB6L

OB/1 1780
9BRoS 1L

EGeO/aL
€6/acms1
E6/20/02
£6/80V0Z
6/80/90
Dveose2

odveno

8G1L0ri2

onronsz

ajeq
uopnensibey

[ilrAvIE g
BKorae
86/E0niZ
BG/LOS L
2861102/

ZioNsz

<niZaeo
b681/52/

880D
PEIZ001

£6/B0/BL
£6/20/51
E6/80/DZ
e6mninz
B6/ENLT
8E/H00Z

BE/#OVEE
feriomo
S6101 /90
GE/YO/MAZ

sjeg
ropeajddy

Q00LZZ
0202
- ZuBZ

L0z

QU02sk/g

OlsLisao
30/20vg

E0/BOVEL
SORWE|
bl
¥ 1/20/02
Z1/80/50
aLEle:

DEEOfLD

Boviorsz

DispovoE

Bj( [emauay

Rt

23y

o3y

93y

o3y

N3d

Nad
D3y

4925002
gestzer
religbvi
SEOS9SVIL

Q¥4 H

LeiilaL

[F4:J¥4:]8
P0RSEEL

0ilixEs
691 426
103822
oogeze
088520 L
2826062

LZ90ZEE

Stecozz

B325te2

Jequiny
troyeys)Bay

61 |6t
KOG
ZBZE08
8a€1004
ELGooe/s

BOGSBEAL

800811
88b2isis

BE0D0gI
GEBATY/ 2

DitL8
601.E6
105aZe
0oseEz
082208
SCOEAWGL

SE0EBNG,
LECESR
LeZzoom:

SEQERR/GS

daqurnyy
Uoeopddy

82 ‘gz

N A TR
Bl

82
'‘SZ'12'ot's
Bl

3]
87 'e7 'ae ‘g
123
e

I
®Z'ol'g

BZ

[

BE

[
Z'8
91

Bz
BE '8l
6

Lk

sasseja
[EU DRI

S2IABQ RNOID) PUB SO 14
T INITNG MNVE 3HL SYNOHL
BIIR8A RAOID puR SONT M4
F 3ANIDND MNYL IHL SywoHL
BAIRBA PADID PUB SONT b4
B INIONI HNYL IHL SENOHT
BIUaQ priojs pue SaN3 g4
¥ INIONT MNVL 3HL Svos
UBissq pue No v SYINOML

0907 SUNIIM 7 SYINOHL

090715aNIud 7 SWNCHL
NOLYLS AW oNNKg

NOLVLS 3mis oNiNHS
NOLLYLS 3w oNNiHg

NOLLYLS 3w 9MINIHg
NOILYLS JWILL ONINJHS
NOLLY1S 3N NINIHS
NOELYLS ML SMINHS
HOHIYLS S0 ONINH g

SYINOHLL LS 14 Ay

SVINOHL LSy AW
SYWOHL [SHI4 Al

HLia
N MOUED Ot ANFWNIYAYI INg

SYWOHL Hilv LNO AvD

Rieweper)

BBuy
10 seiel5 e
edpawny
JO sajels papun
epRUzn

epeuEn

2HRuny

10 =1e18 peyun
E|lowry

f0 salelg papun
BpRUED
BRAuny

10 say|)g pajun
BEXBUIY

10 Sae1] panen
BluBLRY

10 88JE}S paen
By Yinng
B3y Yinog
pueRez mon
Puetzaz map

' eBpeue)
BJUBLY

o s3imR pern
EduBLLy

10 S¥ES payun

EpELRN

Byt
Io sB|EYS paijun
eIjey
19 3B S pAkU

Anunos

uosdusoyy

BUUeK S, s Aq oy walluepsug
BUBING 0 paubisse et apesy ,

Suj BurseE)Ly ucm__wmv
Uf “usluuepsiuy aurjng
oup ._:mE:_mzwﬁ.w sue|ng
B[] .__._mEEmtmEm ‘ug|Ingy
«3U) “WLIEYS LT sueng

AUt “HIBlELEIY eueng

oup .__._wE_.__mtu_cm_ aue|ngy
auy .EmE:_m:m.:m auegney

aup "ruatuepajug aueng
Ol “UBLILENE U SuBjns
3u) Yuswueysy aug|ng
2| euRippauT suzng
W "ususepaug aueying
U] BLUEYE U3 auging
dul weuRE By wIng
u swutenaiug aueng
ny _ugmtz_._m sveng
| uswieEeIUT SuEND
) yusiutreyrequs sueng
our ‘wBLINEYBIUS BuRyng

dnspdosy

€002 Aenngay z)

TRADEMARK

0307

002679 FRAME:

REEL

02/20/2003

RECORDED



