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Registration of a Charge

Company name: 19 MERCHANDISING LIMITED
Company number: 03695399

XoI1ZDAGO

Received for Electronic Filing: 21/10/2016

Details of Charge

Date of creation: 17/10/2016
Charge code: 0369 5399 0027

Persons entitled: WILMINGTON TRUST, NATIONAL ASSOCIATION AS ADMINISTRATIVE
AGENT

Brief description: A FIRST FIXED CHARGE IS GRANTED ON: (A) ALL OF THE
INTELLECTUAL PROPERTY SET OUT IN SCHEDULE 2 (AND, IN THE
CASE OF ANY SUBSIDIARY WHICH GRANTS SECURITY OVER ITS
ASSETS IN FAVOUR OF THE ADMINISTRATIVE AGENT BY EXECUTING
AN ACCESSION DEED, ALL OF THE INTELLECTUAL PROPERTY SET
OUT IN SCHEDULE 1 TO THE RELEVANT ACCESSION DEED); (B)

ALL PATENTS, PETTY PATENTS, UTILITY MODELS, TRADEMARKS,
SERVICE MARKS, TRADENAMES, FORMATS, RIGHTS TO PUBLICITY,
DOMAIN NAMES, SOFTWARE RIGHTS, RIGHTS (REGISTERED OR
UNREGISTERED) IN ANY DESIGNS, COPYRIGHTS, RIGHTS IN THE
NATURE OF COPYRIGHT, DATABASE RIGHTS, TOPOGRAPHY RIGHTS,
PLANT BREEDERS' RIGHTS, RIGHTS PROTECTING GOODWILL AND
REPUTATION, APPLICATIONS FOR ANY OF THE FOREGOING, AND
ALL RIGHTS AND FORMS OF PROTECTION OF A SIMILAR NATURE OR
HAVING EQUIVALENT EFFECT TO ANY OF THE FOREGOING ANYWHERE
IN THE WORLD, AND ALL OTHER FORMS OF INTELLECTUAL OR
INDUSTRIAL PROPERTY THAT ARE OWNED BY OR LICENSED TO ANY
CHARGOR (OR ANY NOMINEE OF ANY CHARGOR) WHETHER NOW OR
AT ANY TIME IN THE FUTURE; (C) ALL CONFIDENTIAL INFORMATION
AND KNOWLEDGE (INCLUDING KNOW HOW, INVENTIONS, SECRET
FORMULAE AND PROCESSES, MARKET INFORMATION, AND LISTS

OF SUPPLIERS AND CUSTOMERS) THAT IS IN THE POSSESSION OR
CONTROL OF ANY CHARGOR (OR ANY NOMINEE OF ANY CHARGOR)
WHETHER NOW OR AT ANY TIME IN THE FUTURE. A FIRST LEGAL
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MORTGAGE IS GRANTED ON ALL OF ITS PROPERTY AND/OR THE
PROCEEDS OF SALE THEREOF AND BY WAY OF FIRST FIXED
CHARGE ALL FUTURE PROPERTY AND ANY OTHER PROPERTY NOT
EFFECTIVELY CHARGED BY WAY OF FIRST LEGAL MORTGAGE IN
EACH CASE TOGETHER WITH ALL PROCEEDS OF SALE THEREOF;
PROPERTY MEANS ALL FREEHOLD PROPERTIES AND OTHER REAL
PROPERTY BOTH PRESENT AND FUTURE OWNED BY ANY CHARGOR
OR IN WHICH ANY CHARGOR IS OTHERWISE INTERESTED, INCLUDING
ALL BUILDINGS AND OTHER STRUCTURES FROM TIME TO TIME
ERECTED THEREON AND ALL FIXTURES AND FITTINGS (TRADE OR
OTHERWISE) AND FIXED PLANT AND MACHINERY FROM TIME TO
TIME THEREON OR THEREIN, INCLUDING, WITHOUT LIMITATION, THE
PROPERTY SPECIFIED IN SCHEDULE 8(AND, IN THE CASE OF ANY
SUBSIDIARY WHICH GRANTS SECURITY OVER ITS ASSETS IN FAVOUR
OF THE ADMINISTRATIVE AGENT BY EXECUTING AN ACCESSION
DEED, THE PROPERTY SPECIFIED IN SCHEDULE 5 TO THE RELEVANT
ACCESSION DEED).

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT

Certified by:

DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

ALEXANDER WOOD (PARTNER AND A SOLICITOR)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3695399

Charge code: 0369 5399 0027

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th October 2016 and created by 19 MERCHANDISING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st October 2016 .

Given at Companies House, Cardiff on 24th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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|4 Cctrober 2016

Completed ab 12110 neon (ET ) US

DATED
1} CORE MG UK HOLDINGS LIMITED AND OTHERS
(the Chargors)
{2} WILMINGTON TRUST, NATIONAL ASSOCIATION

{as Administrative Agent)

e —————

e

DEBENTURE

n
Michelmores

12™ Floor
& New Street Square
London EC4A 3BF
DX 83 London Chancery Lane
Tel: +44 (0} 20 7659 7660
Fax: +44 (0} 20 7658 76861

CERTIFIED A TRUE COPY OF THE ORIGINAL

THIS Z. 1. DAY OF (e toler 2014
.

................ R i W ‘
e E L]

MICHELMORES LLP . ALl ssoly, L4070

12th Hoor, 6 New Street Square, Londen EC4A 3BF
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THIS DEBENTURE is made as a deed on (% Lxrokeer 2018

BETWEEN

M

\2)

{3)

CORE MG UK HOLDINGS LIMITED, a company incorporated in kngland and Wales
with registered number 05383446 and whose registerad office is at 100 MNew Bridge
Street, Londor, EC4V 6JA (Core MG),

THE COMPANIES listed in Schedule 1 hereto and the companigs fram time to time
who accede to this Debenture by exscuting an Accession Deed (as defined below},
and

WILMINGTON TRUST, NATIONAL ASSOCIATION, a5 security agent and trustee
(as well as collateral agent) for itsell and each of the Secured Parties (as defined
below) (the Administrative Agent}.

BACKGROUND

A

{8)

The Lenders have severally agreed to make certain loan facilities available to [NEG
Holdings LLC.], a corporation organised under the laws of the State of [Delawarel,
USA (the Borrower), upon the terms and subject to the conditions set forth in the
Term Loan Credit Agreement {as defined helow).

As a general condition of entering into Term Loan Credit Agresment, the Chargors
ara required to execute this Debenture in favour of the Administrative Agent for the
bensfit of the Secured Parties.

NOW THIS DEED WITNESSES as fullows:

1

1.1

INTERPRETATION
Definitions

Save as otherwise provided in this Debeniure, the following words and phrases have
the following meanings throughout this Debenture:

Accession Deed means a deed exscuted by a Subsidiary substantially in
the farm set out in Schadule S, with those amendments
that the Administrative Agent may approve, of reasonably

require.
Account Notice means, unless atherwise agreed by the Administrative
Agent, @ notice substantially in the form set out in
Schedule 7,
Act means the Law of Property Act 1825,
Administrator means @ Person appointed under Seheduie B1 to the

tnsolvency Act 1986 to manage & Chargor's affairs,
nusiness and property.

Borrower has the meaning given to itin the recitals.
Chargors means Core MG, the companies listed in Schedule 1

hereto and eacn other company which grants security
over its assets in favour of the Administrative Agent by



Closing Date

Collateral

Contracts

Controiled Foreign
Corporation

Default Rate

Equipment

Excluded Assels

executing an Accession Deed.
means the date of this Debenture.

means all Property, Equipment, Inventory, tovestments,
Inteltectual Property, Receivables, Receivables Accounts,
Policies, Contracts, the Material Contracts andfor other
assets and undertakings of any Chargor mortgaged,
charged or assigned under this Debenture and, where the
context so admits, each of them and any part thereof and
the proceeds of the disposal of the same and afi rights,
titie and interest in and to the same, in each such case as
may row or in the future be the subject of the Security.

means all contracts and agreements 0 which any
Chargor is a party and/or that confer any rights upon any
Chargor including any letters of credit issued in its favour
and all bills of exchange and other negotiable instruments
held by it.

means “controlled foreign corporation” as defingd in the
Tax Code.

means a rate of inferest determined in accordance with
section 2.05(¢) of the Term Loan Cradit Agreement.

means all of any Chargor's now owned and hereafter
acauired machinery and equipment including processing
equipment, conveyers, machine tools, data processing
and computer equipment, including embedded software,
and peripheral equipment and all engineering, processing
and manufacturing equipment, office machinery, fumiture,
materiai, handling equipment, tools, attachments,
accessories, automotive and office equipment, trailers,
trucks, forklifts, mouid, dies, stamps, motor  vehicles,
rolling stock and other squipment of every kind and
nature, trade fixtures and fixtures not forming a part of real
property {which, for the avcidance of doubt, includes a
tenant's fixtures and fittings), furnishings, furniture and
other tangible personal properly {except Inventory),
together with all additions and accessories therelo,
replacements therefor, all parts therefor, all substitutes for
any of the foregoing, fuel therefor and all manuals,
drawings, instructions, warranties and rights with respect
thereto, and all products and proceeds thersof and
condemnation awards and insurance proceeds with
respect thereto, in the case of all of the foregoing,
wheraver they may be located.

means!

(=} any real property held by a Chargor as a lessee
under a lease,

(o) any assets if, to the extent that and for so long as



{c}

{d)

(e}

(M

{g)

the Security hereunder in such assets would
violate (i} any applicable law or regulation; or (ina
contractual obligation binding on such assets that
existed at the time of the acquisition thereof and
was not created or made binding on such assets in
contemplation of in connection with the acquisition
of such assets (excepl in the case of assets (1)
awned on the Clasing Date or (2) acquired after
the Closing Date, in each case with Indebtedness
of the type permitted pursuant to section 6.01 of
the Term Loan Credit Agreement that is secured
by a Permitted Encumbrance},

any assets as to which the Administrative Agent,
acting on the instructions of the Required Lenders
or the Secured Parties (as appropriate), shall have
determined in wriing, in consultation with the
Barrower, that the cost of obtaining or perfecting
such a security interest is excessive in refation o
the value of the security to be afforded thereby,

any letter of credit rights to the extertt any Chargor
is required by applicable law to apply the proceeds
of a drawing of such letier of credit for a specified
purpose,

any Equity Interests in any Person gwned on of
acquired after the Closing Date in accordance with
the Term Loan Credit Agreement if, fo the extent
that, and for so long as the Security hereunder
over such Equity Interests would violate applicable
law or regulation,

any Chargors' fight, title or interest in any license,
contract or agreement to which such Chargar isa
party or any of its right, title or interest thereunder
to ihe extent, but only to the extent, that such a
grant would violate the terms of such license,
contract or agreement, or result in a breach of the
tarms of, or constifute a default under, any such
ficense, contract or agreement to which such
Chargor is @ party (other than 1o the extent that
any such term would be rendered ineffective
pursuant to any applicable law or regulation or
principles of equity), provided that, immedciately
upon the ineffectiveness, lapse, termination or
waiver of any such law, reguiation, obligation,
requirement o term, such asset shall cease to be
an Excluded Asset hereunder and the Security
shall extend to all such rights, title and inlerests as
if such law, regulation, obligation, requirement or
term had never been in effect;

to the extent not already covered above, any
Excluded Assets as (specifically for the purposes



Collateral Agreement

insolvency Act

intallactual Property

of this sub-paragraph) defined in the Term Loan
Credit Agreement; and.

(h} all assets charged, assigned of otherwise
sncurmbered by way of secunity or purported 10 be
so charged, assigned or otherwise encumbered
pursuant to any and all of (i) a security deposit
agreement dated 28 May 2003 between Doubie
Vision Film Limited and the Governor and
Company of the Bank of Scotland; and (i} a
charge and deed of assignment dated 31 March
2003 between Double Vision Film Limited and
Columbia Tristar Home Entertainment Inc., in each
case as amended, supplemented, novated or
otherwise restated from time to time.

means the New York iaw governad collateral agreement
dated as of the date of this Debenture between (among
others) NEG Holdings LLC, NEG Parent LLC, the entifies
named therein as guarantors and the Administrative
Agent entered into in connection with the Term lLoan
Credit Agreement as amended, restated, supplemented or
otherwise modified fram time to time.

means the Insolvency Act 1886 as amended by the
insolvency Act 2000 and the Enterprise Act 200G,

means:

(a) ali of the intelflectuat property set out in Schedule 2
{and, in the case of any Subsidiary which grants
security over its assets in favour of the
Administrative Agent by executing an Accession
Deed, ait of the imtellectual property set out in
Schedule 1 to the relevant Accession Deed),

(b) all patents, petty patents utility modets,
trademarks, service marks, tradenames, formats,
rights to publicity, domain names, software rights,
rights (registered or unregistered) In any designs,
copyrights, rights in the nature of copyright,
database rights, topography rights, plant breeders’
rights, rights protectng goodwill and reputation,
applications for any of the foregoing, and alt rights
and forms of protection of a similar nature or
having equivalent effect to any of the foregoing
anywhere in the world, and al other forms of
inteflectual or industrial property that are owned by
ar licensed to any Chargor (or any nominee of any
Chargar) whether now or at any time in the future

all  confidentisl  information and  knowledge
(including know how, inventions, secret formuias
and processes, market information, and lists of
suppliers and customers) that is in the possession



inventory

Investments

Joint Vanture
Companies

{ icences

Lenders

Loan Document

Matarial Contracts

Material Property

or control of any Chargor {or any nominee of any
Chargor) whether now or at any time in the future,

provided that infellectual Praperty shall not include
the foregoing to the extent that such Intellsctual
Property constitutes Excluded Assets  (the
Excluded Intellectual Property}.

For the avoidance of doubt, it is acknowledged that the
Intellectual Property set out in Schedule 2 is not a
complete list of the intellectual Property owned by the
Chargors as at the date of this Debenture.

means all of any Chargor's now owned and hereafter
acquired inventory, goods and merchandise, wherever
located, to be supplied under any contract of service or
held for sale or lease, all raw materials, work-in-progress,
finished goods, returned goods and materials and
supplies of any kind, nature or description which are or
might be used or consumed in its businesses of used in
connection with the manufacture, packing, shipping,
advertising, seling or fnishing of such goods,
merchandise and other personal property, and all
documents of title or other documents representing them.

means the Securities and the Related Rights relating to
such Securities.

means 19 Fashionair Limited and any other non-whally
owned Subsidiary of a Chargor {(each a Joint Venture
Company}.

rmeans all licences, consents and authorisations (statutory
or otherwise) now or in the future held or acquired by any
Chargor, or held by a nominee of any Chargor, In
connection with any business carded on by it or the use of
any of the Collateral.

has the meaning given to it in the Term Loan Credit
Agreement.

means one of the Loan Docurnents (as appropriale} as
defined in the Term Loan Credit Agreement.

means intetlectual property contracts or other conlracts to
which any Chargor is party and which are material in the
context of the business or operations of the Parent and its
Subsidiaries taken as a whole.

means any Propery which is material to the business or
operations of any Chargor.



Notice of Assignment

Ohbligations

Planning Acts

Policies

Proparty

means, unless ctherwise agreed by the Administrative
Agent, a notice of assignment substantially in the
applicable form set out in Schedule 5.

has the meaning given to it in the Term Loan Credit
Agreement.

means the Town and Couniry Planning Act 1980, the
Planning (Listed Buildings and Conservation Areas) Act
1990, the Planning (Hazardous Substances) Act 1980, the
Pianning {Consequential Provisions) Act 1890 and the
Planning and Compensation Act 1991, the Planning and
Compulsory Purchase Act 2004, the Planning Act 2008 or
any enactments intended to control or regulate the
construction, alteration, demcliion or use of land or
buitdings and any orders, reguiations ar permissions
made, issued or granted under or by virtue of such
enactments or any of them.

means the policies of insurance in which any Chargor is
interested details of which are specified in Schedule 4
{and, in the case of any Subsidiary which grants security
over its assets in favour of the Administrative Agent by

. executing an Accession Deed, the policies of insurance

detalls of which are specified in Schedule 3 to the relevant
Accession Dead) and any other contracts and policies of
insurance in which it may now or hereafter have an
interest other tham

{a} any policies providing for indemnity insurance in
respect of any third party liabilities;

() any directors' and officers’ insurance; and

{c} any policies where all proceeds thereunder are
lagally obliged to be paid to a Chargor's
employess or any other Person other than any
Subsidiary n respect of whom the policy was
taken out.

means all freshald properties and other real property both
present and future owned by any Chargor or in which any
Chargar is otherwise interested, including all buiidings and
other structures from time to time erected thereon and all
fixtures and fittings (trade or otherwise) and fixed plant
and machinery from time to time thereon or therein,
including, without limitation, the Property specified in
Schedule & (and, in the case of any Subsidiary which
grants security over its assets in favour of the
Administrative Agent by executing an Accession Deed,
the Property specified in Schedule 5 to the reigvant
Accession Deed).



Reacalvables

Recaivables Account

Recelver

Related Rights

means:

& all book debis. both present and future, due or
owing to any Chargar and alt other monetary debts
and claims, choses in action and other rights and
nenefits both present and future {including, in each
case, the proceeds and all remittances in respect
thereaf and ali damages and dividends in refation
therete) due or owing o any Chargor and the
benefit of all related rights and remedias (inciuding
under or in respect of any Contract and/or any
Material Contract, negotiable or nan-negotiabie
instruments, guarantees, indemnities, iegal and
equitable charges, reservation of proprietary
rights, rights of tracing and liens);

(b} all sums, both present and future, due or owing to
any Chargor by way of grant, subsidy or refund by
any statutory, legal or governmental body,
authority or institution or by any body, authority or
institution of the European Union; and

(c all payments representing or made in respect of
paragrapn {(a) or (b}.

means each account of each Chargor details of which are
specified in Schedule 3 (and, in the case of any
Subsidiary which grants security over its assels in favour
of the Administrative Agent by executing an Accession
Deed}, the accounts detais of which are specified in
Schedule Z to the relevant Accession Deed (to which
Receivables are fo be paid or credited) and all other
accounts or sub-accounts opened or maintained now or in
the future by any Chargor with any bank or financial
institution.

means a receiver and/or manager (including, as the
context admits, an administrative receiver) whether alone
or jointly and however appointed under or in connection

- with this Debenture.

means in relation ¢ any of the Securities:

{(a) &l assets deriving from such Securities (or any
other asset referred to in paragraph (b) below)
including all allotments, aceretions, offers, rghts,
dividends distributions, interest, income, benefits,
powers, privileges, authorities, remedies and
advantages whatsoever at any time accruing,
offered or otherwise derived from or incidental to
such Securities (or any other asset referred to in
paragraph (b) betow); and

{&) all stocks, shares, rights, money or propesty
accruing or offered at any time whether by way of



Required Lenders

Secured Obligations

Secured Parties

Securities

Security

Security Period

Subsidiary

Tax Code

Term Loan Credit
Agresmant

sonversion, caonsolidation, redemption, bonus,
preference, exchange, purchase, subdivision,
substitution, option, interest or ofherwise in respect
therecof.

has the meaning given to it in the Term Loan Credit
Agreement.

means the Obligations (as defined under the Term Loan
Credit Agregment),

has the meaning given o it in the Collateral Agreement.

means all shares, stocks, debentures, debenture stock,
bonds, warrants, opticns, coupons or other securities and
investments of any kind whatsoever owned by any
Chargor (including rights to subscribe for, convert into or
otherwise acquire the same) whether marketable or
ctherwise and all other interests fincluding loan capital)
now or in the future owned by such Chargor from time to
time in any company, firm, consartium or entity wherever
situated, including the securities specified in Schedule &
{and, in the case of any Subsidiary which grants security
over its assets in favour of the Administrative Agent by
executing an Accession Deed, the securities spacified in
Schedule 4 to the relevant Accession Deed), provided
that, notwithstanding the foregoing, Securities shail only
refer tc 85% (per cent) of the shareholding and Related
Rights from time to time in Brilliant 12 Limited and Native
Management Ltd and shall not include any of the
foregoing assets if, tv the extent and for s long as such
assets constitute Exciuded Assels.

mearns the security created by (or purporied %o be created
by) this Debenture.

means the period starting on the date of this Debenture
and ending on the date on which the Administrative Agent
has confirmed that it is salisfied that all Qbligations are
irrevacabiy discharged in full and no Secured Party has
any commitment or liability. whether present or future,
actual or contingent, in relation to the Loan Documents.

has the meaning given to it in the Term Loan Credit
Agreement

means fhe United State Internai Revenue Code of 1986,
as amended from time to time.

means the term loan credit agreement dated as of the
date hereof among NEG Holdings LLC., NEG Parent
LLC., the entities named therein as guarantors, the
financial institutions party therein as Lenders from time to
time and the Administrative Agent as amended, restated,



12

13

1.4

VAT

supplemented or otherwise modified from time to time.

means value added tax as provided for in the Value
Added Tax Act 1994 and any other tax of a similar nature,

Interpretation

121

122

123

1.24

Any reference in this Debenture to {or to any specified provision of] this
Bebenture, the Term Loan Credit Agreement, the Collateral Agreemant
or any other Leoan Document or to any other agreement or document
shall, unless the context otherwise requires, he conslrued as a reference fo
this Debenture, the Term Loan Credit Agreement and the Collateral
Agreement or such other Loan Document or such other agreement or
document (or that provision) as the same may fram time to time be
amended, varied. supplemented, restated, re-affimed, extended, novated
or replaced {but excluding for this purpose any amendment, variation,
supplement, restatemeni re-affirmation, extension, novation or
replacement which is contrary to any provision of any Loan Document).
Each such refersnce shall further include any document which is
supplemental to, is expressed to be collateral with, or is entered into
pursuant to or in sccordance with, and any certificate, instrument,
notification or document which is entered into or delivered in connaction
with or pursuant to or in accordance with, the terms of this Debenture, the
Term Loan Credit Agreement and the Coliateral Agreement or such other
Loan Document or, as the case may be, such other agreement or
document.

Any reference in this Debenture to the Administrative Agent, any Lender
or any Secured Party {or any cther Parson referred to in the definitions
thereofs shall be construed sc as to include its and any subsequent
successors, transferees and assigns in accordance with their respective
interests.

An Event of Default shall “continue™ or be “continuing” if it has not been
waived or remedied pursuant to the terms of the Term Loan Credit
Agreament.

“Us3%° means the lawful currency for the time baing of the United States of
America.

Incorporation of Terms by Reference

Uniess the context requires atherwise, words and expressions defined or construed
in the Term Loan Credit Agreement, the Collateral Agreement, the Act or the
insoivency Act and which are not defined or construed in this Debenture shall bear
the same meanings when used in this Debenture.

Use of Lists and Examples

In construing this Debenture general words infroduced by the word other shall not be
given a rastrictive meaning by reason of the fact that they are preceded by words
indicating a particular class of acts, matters or things and genera! words shall not be
given a restrictive meaning by reason of the fact that they are followsd by particular
examples intended to be embraced by the general words.
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Whole Agreement

This Debenture supersades any previous agreement, whether written or oral.
express of implied, between the Chargors and the Administrative Agent in relation fo
the subject matter of this Debenture,

Headings

The headings in this Debenture are for convenience only and shall not affect its
meaning and references to a paragraph, clauss or Schedule are (unless otherwise
stated) to a paragrapn or clause of, or Schedule to, this Debenture.

Counterparis

This Debenture may be signed in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Any party may enter into this
Debenture by signing any such counterpart,

Singular/Plural

Save where the context otherwise requires, the plural of any term inciudes the
singular and vice versa.

No Partnership

Nothing in this Debenture or envisaged hereby shall operate, whether diracily or
indirectly, to constitute a partnership between any Chargor and any Secured Party or
the Administrative Agent.

Amount of Secured Obligations

A certificate of the Administrative Agent (2s agent and trustee as aforesald) as o the
amount of any Secured Obligations dug at any time will, in the absence of manifest
grror, be conclusive and binding on the Chargors.

Security Enforceable

The security constituted by, and the rights of the Administrative Agent and the
Secured Parties under, this Debenture shall be enforceable nofwithstanding any
change in the constitution of the Administrative Agent or any Secured Party or its
absorption in or amalgamation with any other ‘Persan or the acquisition of all or part
of its undertaking by any other Person.

Statutory References

Unless the context otherwise requires, a reference to a statute or any provision
therecf is to be construed as a reference 1o that statute or such provision thereof as it
may be amended, modified, extended, consafidated, re-enacted or replaced from
tima to time ard shall also include all bye-laws, instruments, orders and reguikations
for the time being made thereunder cr otherwise deriving validity therefrom.

Disposition of the Mortgaged Property
The terms of the other Loan Documents and of any side letters between any parties

fc such documents in relation to any Loan Document are incorporated in this
Debenture to the extent required to ensure that any purported disposition of the

10
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Collateral contained in this Debenturs is a valid disposition in accordance with
section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1988,

Assets

A reference In this Debenture to any assets Includes) unisss the context otherwise
requires, properly, business, undertakings, revenues and rights of every kind,
present and future and contingent (inciuding uncalled share capital) and every kind of
interest in any asset.

Schedules

The fact that no details are included In a relevant Schedule does not affect the
validity or enforceability of the Security nor does the fact that the details inciuded in
any Schedule may be incomplete. Where a definition incorporates the contents of a
Schedule and that Schedule contains details relating to a Chargor yet ic accede to
this Debenture, then those details shall only be incorporaied inte the relevant
definition upon the relevant Chargor executing an Accession Deed,

Third party rights

1.18.1  Each Secured Party, any Receiver and their respective officers, managers,
employees and agents may enfarce any term of this Debenture which
purports to confer a benefit on that Person, but no other Person who is not
a party to this Debenture has any right under the Cantracts (Rights of Third
Parties) Act 1889 {the Third Parties Act) to enforce or to enjoy the benefil
of any term of this Debenture.

1162  Motwithstanding any term of any Loan Document, the parties to this
Debenture and any Receiver may rescind, vary, waive, release, assign,
novate or otherwise dispose of all or any of their respective rights or
abligations under this Debentura without the consant of any Person who is
not a party to this Debenture.

Implied covenants for Title

Subject to the exceptions expressly provided for In this Debenture, the obligations of

each Chargor under this Debenture shall be in addition to the covenants for title

deemed to be included in this Debenture by virtue of Part | of the Law of Property

{Miscellanegus Provisions) Act 1894

Deed

The parties intend that this docurnent shall take effect as a deed.

Perpetuity Period

The perpetuity pericd applicable to the trusts created by this Debenture is 125 years.

PAYNMENT OF THE SECURED OBLIGATIONS

Covenant

Each Chargor hereby unconditionally and irrevocably, as primary obligor and not
merely as surety, covenants with the Administrative Agent {acting as agent and
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trustoe as aforesaid) for the benefit of the Secured Partles, hat it will on demand pay
or discharge the Secured Obligations on the due date for payment therefor in the
manner provided in the relevant Loan Document or other agreement.

interest

Save to the extent olherwise agreed, interest may be added by the Administrative
Agent to any amount which shaft remain unpaid on the due date for payment therefor
from such due date until payment in full at the Default Rate applicabis ta the relevant
outstanding Secured Obligations under the Loan Documenis.

Costs and Expenses

To the extent required by section {9.03] of the Term Loan Credit Agreement, each
Chargor agrees to pay il fees, costs and expenses (including legal fees and any
VATY incurred from time {0 time in connection with the enforcement of or preservation
of rights under this Debenture by the Administrative Agent, or any Receiver, attorney,
manager, trustee or any other Person appointed by the Admmnistrative Agent under
this Debenture or by statute.

CHARGING PROVISIONS
Specific Charges

Subject to clauses 3.4 and 36, each Chargor with full title guarantee and as a
continuing security for the payment, perfermance and discharge of the Securad
Obligations hereby charges in favour of the Administrative Agent (acting as agent
and rustee as aforesaid) (or, if the Administrative Agent so chooses, its nominee} for
the benefit of the Secured Parties the following assets, both present and future, from
sme to time owned by it or in which it has an interest:

KA by way of first legal morigage ali of its Property and/or the proceeds of sale
thereaf and by way of first fixed charge all future Property and any other
Property not effectively charged by way of first iegal martgage in each case
together with all proceeds of sale thereof;

3.1.2 by way of first equitable mortgage, all of its Securities and, if and to the
extent not effectively assigned by clause 3.3, all Related Rights relating to
such Securities;

313 oy way of first fixed charge:

34341 its Intellectual Property, including all fees and royalties derived
from the ntellectual Property;

313.2 its Licencas and all deeds and documents from time to {ime
relating to the Collateral;

3133 its goodwill and its uncalied share capital both present and
future,

3134 if and to the extent not effectively assigned by clause 3.3
{Assignments by way of Security), &l of its rights, fitle and
interest in and to (and claims under) the Policies and to any
statutory or other compensation monies (including the
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3135

31.386

3137

3138

3.1.39

31.310

3.1.3.11

proceeds of any defective title, restrictive covenant or ather
indemnity policy or covenant relatng to its Property) arising to
its benefit for interference with the use andfor anjayment of its
Property or the curtallment of any easament, right or benefit
relating thereta and all other compensation monies from time,
to time received by it in respect of its Property,

al of its rights, title and interest in and to all chattels from time
o time hired, feased or rented by it to any cther Person
together, in sach case, with the penefit of the related hiring,
leasing or rental contract and any guarantee. indermnity or other
security for the performance of the obligation of any Person
under or in respect of such contract;

all rights in relation to or under and all benefits of, any
covenants for tile given or eniered into by any of its
predecessors in tile to its Property, all proceeds of a capital
nature in relation to the disposal of its Property, the benefit of
any contract for the sale, letting of other disposal of its Property
and all present and future options O renew all leases or
purchase all reversions (whether or not freehold) from fime lo
time in relation to its Property;

the benefit of all of its rights and claims against all lessees from
time to time of the whale or any parts of its Property and all
guaraniors and sureties for the obligations of such lessees and
against ali Persons who are under any obligation to it in respect
of any works of design, construction, repair or replacement {o,
on or about its Property;

its Equipment (whether from time 10 time in or on the Property
(and not comprised in the Property) or othenwise} and the
benefit of all of its rights and claims against any Person in
respect of the design, construction, repair or reglacement of the
same;

if, and w the extent not effectively assigned by clause 3.3
(Assignments by way of Security), all of its rights (including
against third parties) and berefits in and to the Receivables,
any Material Contract and any Contract and any of the
praceeds of any claims, awards and judgments which at any
time may be receivable by it pursuant thereto to the extent that
they do not fall within any other paragraph of this clause 3.1,

so far as permitted under the relevant document, its rights, litle
and interest in and fo ail contracts, agreements or warranties
affecting or in any way refating to the Collateral and the benefit
of all related rights and remedies; and

any beneficlal interest, claim or entitement it has in any
pension fund.

Notwithstanding anything to the contrary set out elsewhere in s
Debenture the Collateral Agreement or any Loan Document , in the case of
2 Persen that becomes @ Wholly Owned Subsidiary of Parent, including
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any Foreign Subsidiary that is wholly owned or any Person that becomes a
Wholly Qwned Subsidiary of Parent through acguisition, merger of
otharwise (excluding (&) any Subsidiary that is prohibited by Reguirements
of Law from guaranteeing the Obligations of the Guarantee by such
Subsidiary of the Obligations would resull in adverse tax consequences o
Parent and its Subsidiaries or (b) any Unrestricted Subsidiary), in no event
shall the Collatera!l consist of, or the charge granted under this Clause 3.1
attach o, with respect to any Chargor incorporated under the laws 0f the
United States of America (each a "US Chargor”), any of the Securities of a
Cortrolied Foreign Corporation (or any Related Rights in respect thereof)
carrying in excess of 65% of the voting power of alf classes of capital stock
of such Controlied Foreign Corporation entitied to vote, provided that upen
amendment of the Tax Code to allow the pledge of a greater percentage of
the voting power of capital stock in & Controlied Foreign Corporation
without adverse tax consequences, the Collateral shall include, and the
security interest granted by the US Chargor shall attach to, Securities of
such Controlied Foreign Corporation {and any Related Righ's in respect
thereof) camying such greater percentage of the voting pawer of all classes
of capital stock of such Contrailed Foreign Corporation entitled to vote.

Floating Charge

Subject to clause 3.6, each Chargor with full fitle guarantee and as a continuing
security for the payment, performance and discharge of the Secured Obligations
hereby charges to the Administrative Agent {acting as agenl and trustee as
aforesaid) for the benefit of the Secured Parties by way of first fioating charge all of
its undertakings, property, assets and rights, whatscever and wheresoever, baoth
present and future (save insofar as any of the same shall for the time being be
effactively mortgaged or charged by way of first fixed charge under the provisions of
clause 3.1 or assigned by way of security under the provisions of clause 3.3). The
floating charge created by each Chargor pursuant to this clause 3.2 is a qualifying
floating charge for the purposes of paragraph 14.2(a) of Schedule B1 to the
Insclvency Act and paragraph 14 of Sehedule B1 to the Insolvency Act shall appiy o
any floating charge created by this Debenture.

Assignments by way of Securlty

Subject ta clauses 3.4 and 3.6, each Chargor with full title guarantee and as a
continuing security for the payment, performance and discharge of the Secured
Obligations hereby assigns absoiutely (in each case to the fullest extent capable of
assignment) by way of security to the Administrative Agent {acting &s agent and
trustes as aforesaid) for the benefit of the Secured Parties all of its present and future
rights, title and interestin and to:

3.31 all of its rights in respect of the Policies (including without limitation any
nroceeds therefrom);

332 the Receivables, and

3.33 all of its rights in respect of any Material Contract and any other Contract
together with all monies whizh at any ime may be or become payable o it
pursuant thereto and the proceeds of any clalms, awards and judgments
which may at any time be receivable or received by it pursuant thersto.

Removal of impediments to Charges and Assignments

14
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To the extent that:

3441 any right, title or interest described in clause 3.3 (Assignments by way of
Security) is neither capable of assignment nor (to the extent that clause 3.1
(Specific Charges) purports to take a charge over such right, title or interest
1o the extent not effectively assigned by clause 3.3) Is any such right, title
or interest capable of being charged; or

342 any right, title or interest described in clause 3.1 is not capable of being
charged,

as a result of a prohibition or restriction (either absoiutely or subject to any condition
fincluding the consent of any third party}} or for any other reason, each Chargor shall,
to the extent applicable, use its commercially reascnable endeavours to comply with
its obligations under section 5.11(a)) of the Term Loan Credit Agreement to ramove
the relevant prohibition or restriction or to satisfy the relevant condition or to obtain
any relevant cansent to such assignment or charge or to otherwlse render the same
capable of assignment or charge and. pending such interest becoming capable of
assignment or charge, the assignment purported to be effected by clause 33crthe
charge purpcried to be created by viause 3.1 (as the case may be} shall without
prejudice to the provisions of ciause 3.1.3.9 (in relation to Receivables) and 3.1.3.4
(in relation to the Policies) and clause 3.5 {Trust) to the extent that they apply to pther
assets, only operate as a charge or an assignment (as the case may be) by way of
continuing security of any and all proceeds, damages, compensation, remuneratien,
profit, rent or income which such Charger may derive therefrom or be awarded or
entitled to in respect thereof, in each case as continuing security for the payment,
discharge and performance of the Secured Obligations. Forthwith upon the removal
of the relevant prohibition ar restriction or upon the satisfaction of the relavant
condition or upon receipt of the relevant consent, the relevant right, title or interest
shali stand assigned or charged to the Administrative Agent under clause 3.3 ar 3.1
(as the case may be) and such Chargor will, if required by the Administrative Agent
forthwith execute a valid legal assignment or fixed charge {as the case may be) in
such form as the Administrative Agent shall require but on tertns no more onerous
that this Debenture,

Trust

3.8 To the extent that for any reason and for so long as the assignment or
charging of any asset, right, title or interest under clauses 3.3 andfor 3.1 is
prohibited or restricted or is subject to a condition which has not yet been
satisfied or & consent which has not yet been obtained, the relevant
Chargar shall hold that asset on trust for the Administrative Agent and such
trust asset shall constitute the Collateral provided that the relevant Chargor
shall not be required ko act in accordance with any instructions or request
from the Administrative Agent in relation to such trust asset unless an
Event of Defauit is continuing.

352 Upon the remavai of the relevant prohitition or restriction or the relevant
consent being obtained or condition satisfied {as appropriate), the relevant
asset, right, title or interest shall be assigned or charged (as appropriate)
under clause 3.3 or the relevant paragraph under clause 3.1 and the trust
reforred to in this clause 3.5 shall terminate and the relevani asset, right,
title or interest shall be assigned or charged to the Administrative Agent in
accordance with clause 3.4 {Removal of impediments to Charges and
Assignments), clause 3.3 (Assignments by way of Security) and/or clause

15
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3.1 {Specific Charges) (as appropriate).
Excluded Assets

Notwithstanding the provisions of this clause 3.1, dause 3.2 or clause 3.3, but
subject to the provisions of clause 3.5, the Security shall not extend to, and the
Collateral shall not include and none of the representations, warranties, covenants
and undertakings of this Debenture shall apply, to any Excluded Assets {but the
Security shall immediately and automatically extend, and the Coliateral shall include
and the rapresentations and warmmanties of this Debenture shall apply to, any asset (cr
a portion fhereof) upon such asset (or such portion] ceasing to be an Excluded
Assat).

REPRESENTATIONS AND WARRANTIES AND COVENANTS
Representations and Warranties

Each Chargor that is an original signatory hereto makes the representations and
warranties st out in this clause 4.1 to the Administrative Agent for the benefit of the
Secured Parties, on the date of this Debenture and each Chargor that accedss to this
Dehenture by way of execution of an Accession Dead makes the representations and
waranties set out in this clause 4.1 to the Administrative Agent for the benefit of the
Required Lenders, on the date of the Accession Deed to which it is a parly.

411 Save as expressly provided for in any disclosure schedule provided in
accardance with the terms of the Collateral Agreement, the Chargors are
the sole unfettered legal and beneficial owners of all the Collateral rnow
owned or hereafter acquired by them, and such Collateral is free from all
Liens whatsoever, other than any Lien permitted pursuant to the terms of
the Term Loan Credit Agresment and the Security, whether voluntarily or
involuntarily created and whether or not perfected.

4.1.2.1 The Chargars have a full title guarantee of all the Property that
is subject ta a mortgage in favour of the Administrative Agent (if
any). Any such Property with a fair market vaiue of US % [e]or
more, as determined by the relevant Chargor in its reasonable
business judgment with respect to such Property currently
owned, or if after acquired, based on the purchase price of
such Property, is subject to compliance with clause 21 (Land
Registry} of his Debenture and subject to a first priority
parfacted security interest in favour of the Administrative Agent
and to no other Lien whatever, other than any Lien permitted
pursuant to the terms of the Term Loan Credit Agreament.

4122 Schedule 8 (or, in the case of any Subsidiary which grants
security over its assets in favour of the Administrative Agent by
executing an Accession Deed, Schedule 5 fo the relevant
Accession Deed) sets out alt Property owned by the Chargors
of in relation to which the Chargors have any interest as at the
date of this Debenture (or as at the date of the relevant
Accession Dead, as apglicable).

413 None of the Collateral is the subject of any ctaim, assertion, infriagement,

16
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attack, right, action or other restriction or arrangement of whatever nature
which could reasonably be expected to have a Material Adverse Effect.

Ali of the Inventory cwned by the Chargors is and will be held for sale or
lease, or to be furnished in connection with the rendition of services, in the
ordinary course of its business, and is and will be fit for such purposes in
all material respacts. The Chargors will keep all Inventory in good and
marketabie condition, except for damaged or defective goods arising in the

ordinary course of its business.

4151 Save as expressly agreed otherwise in the Collateral
Agreement, the Chargors are in possession of the whole of
each of the Properties, none of which is vacant, and no other
Person is in or actually or conditionally entitied to possession,
occupation use or control of any of the Properties.

4152 Save as expressly agreed otherwise in the Collateral
Agreement, the Chargors have good and marketable title to
each of the Properties and alt orginal deeds and docurnents
necessary ko prove such title are in the possession or under the
control of the Chargors.

4153 Mo Chargor has either received notice of or is aware of any
outstanding breach of covenant as regards any Property which
could materially adversely affect its ability to continue to carry
on Its existing business from any Property in the same manner
as at present and at the same cost or the value, saleability or
use of any Property.

4,161 The relevant Chargor is the registered holder and the
unfettered legal and beneficial owner of the Secunties listed in
Schedule 6 (or, in the case of any Subsidiary which granis
saecurity over its assets in favour of the Administrative Agent by
executing an Accession Deed, in Schedule 4 to the relevant
Accession Deed) specified against its name (if any) and as at
the date of this Debenture (or the date of the relevant
Accession Deed), no Chargor owns any other Securities other
than Securities which are the subject of the Coliateral
Agreement.

4162 (this sub-clause only takes effect 20 Business Days after the
Closing Date) in relation only to direct Subsidiaries of any
Chargor, the shares (if any) charged by the Chargors pursuant
to this Debenture are all duly authorised, validly issued, fulty
paid and are not subject to any Lien (other than the Securtty
and any other Lien permitted pursuant to the terms of the Term
Loan Credlt Agreerent), option to purghase, pre-emption or
similar right (other than such rights as may attach to the shares
of the Joint Venture Companies pursuant to their respective
articles of association at the date of this Debenture). Uniess
otherwise indicated in this Debenture or otherwise in writing to

17
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the Administrative Agent, the Securities represent all of the
issuad and outstanding shares of such companies.

4171 Apart from the Intellectual Property set out in Schedule 2{erin
the case of any Subsidiary which grants security cver its assets
in favour of the Administrative Agent by executing an
Accession Deed, in Schedule 1 to the relevant Accession
Deed), the Chargors do not own any unregistered Intellectual
Property that is material to thelr businesses nor any registered
Intellectual Property whatsoever.

4172 The relevant Chargor is the sole legal, beneficial and (where
relevant) registered owner free from Liens (other than any Lien
permitted pursuant to the terms of the Term Loan Credit
Agreement) of the Inteliectual Property set out in Schedule 2
{or, in the case of any Subsidiary which grants security over its
gssets in favour of the Administrative Agent by executing an
Accession Deed, in Schedule 1 to the relevant Accession
Deed) against its name.

Each of the Schedules fand each of the Schedules to any Accession
Deed) is true, complete and accurale in al malerial respects and not
misleading in any material respect as at the date of this Debenture (or as at
the date of the reievant Accession Deed, as applicable),

Covenants relating to the Collateral

Each Chargor covenants with the Administrative Agent (as agent and trustee as
aforesaid) for the benefit of the Secured Parties that & will:

421

422

423

424

keep the Collateral in a good and substantial state of repair and in good
working order and condition subject, in all cases, to any fair wear and teay
except where failure to so maintain could not reasonably be expected to
result In a Material Adverse Effect;

procure that no Person is registered as proprietor of any right or interest in
respect of its Property {(other than pursuant to this Debenture and other
than Liens permitted pursuant to the terms of the Term Loan Credit
Agreement} and that no new right, interest, matter or thing arises or is
knowingly permitted under any of the paragraphs of Schedule 1, 3or 1210
the Land Registration Act 2002 after the date of this Dabenture;

promptly give written notice to the Administrative Agent if it receives any
notice under section 146 of the Act or any praceedings are commeniced
against it for the forfeiture of any lease comprised in its Property;

(save as permitted (or not prohibited) pursuant to the terms of the Term
Loan Credit Agreement} not;

4241 convey, transfer, assign, surrendsr or otherwise, dispose, of
any interest (or agree to do any of the same) in its FPropetty;

42432 grant any consent of licence to assign, underlet or part wilh
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425

427

428

possession or occupation of its Property or any part thereof,

4243 agree any rent review, accept any surrender or waive or vary
any of the terms of any lease of tenancy relating to its WMaterial
Property from time to time (whether such lease 's a lease under
which It holds its Material Property or any lease superior
theretc or derivative therefrom) or any of the terms of any
guarantes, indemnity or other security in relation therato
{whether proprietary or by way of Personal covenant only);

4244 {save as afaresaid) grant any licences for alterations to or for
any change of use or user of its Material Property or any part
theraof;

4245 institute any proceedings for forfeiture in reiation to any stich
lease or tenancy; or

4248 release any lessee, tenant, guarantor, surety or provider of
security from any of its obligations thereunder of in relation
therato.;

(save as permitted (o not prohibited) under the terms of the Term Loan
Credit Agreement) not ¢reate or permit to arise or subsist any licence,
interest or right to occupy in favour of. or share possession of any of its
Material Property with, any third party and not exercise the powers of
leasing and accepting surrenders of leases contained in sections 99 and
100 of the Act {whether in respect of any lease under which it holds its
Property or any lease superior thereto or derivative therefrom);

to the extent required by section [5.11] of the Term Loan Credi
Agreement, notify the Administrative Agent upon the acguisition by it from
time to time of any Material Property and, without prejudice 1o the
provisicns of clause 10.1, on demand made to it by the Administrative
Agent and at the cost of the relevant Chargor, execute and deiiver to the
Administrative Agent a legal morigage (the terms of which shall be no more
onerous than the terms contained in this Debenture) in favour of the
Administrative Agent of any freehold properties which become vested in it
after the date of this Debenture and all fixtures thereon {0 secure [he
payment and discharge of the Secured Obligations in such form as the
Administrative Agent may require;

in respect of any freehold property which is now owned or hereafter
acquired by any Chargor with a fair market value of US $250,000 or more,
as determined by the relevant Chargor in its reasonable business judgment
with respact to such Property currently owned, or if after acquired, based
on the purchase price of such Property, the title to which is registered at
HM Land Registry or the title to which is required to be so registered, give
HM Land Registry written notice of this Debenture in accordance with
clausa 21 and procure that notice of this Debenturs is duly noted in the
register to each such Litle;

comply with and restrain from making any appiication under the Pianning
Acts without the prior consent of the Administrative Agent {not to be
unreasonably withheld) and comply without delay with ak grders,
requlations, natices and directives Issued or made by any competent
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4210

4211

4212

4213

4.2.14

authority, body ar Person (whether or not having the force of law) which
relate in any way to its Material Property or its use and enjoyment;

comply without delay with and pay when due all charges imgosed by all
statutes, statutory instruments, by-laws and other enactmenis relating to its
Material Property and not da or suffer to be dene any act or thing nor make
any omission whereoy its Material Property may become subject to any
statutory charge which is or may be of become binding upon the
Administrative Agent or any Person deriving tile under or through the
Administrative Agent and, in particular, will not enter into any onerous or
restrictive obligations affecting its Material Property including, without
limitation, planning agreements or obligations under the Planning Acts;

punctually pay and indemnify the Administrative Agent and (as a separate
covenant for the benefit of the relevant Receiver) any Recsiver, against all
rents,. rates, faxes, dulies, assessments and ofher outgoings {including
any which shali be whoily novel} from time to time payabie in respect of
any of its Collateral (including any of its Property by its owner or accupler,
as the case may be};

hold on trust {and each Chargor hersby ceclares ifseff as a trustee
accordingly) the amount of any statutory or other compensation (including
the proceeds of any defective title, restrictive covenant or other indemnity
poficy or covenant relating to its Property) avising for its benefit from
interference with the use andior enjoyment of its Property or the
curtailment of any easement, right or benefit relating thereto and all other
compensation monies from time to time received by it in respect of its
Property and {without prejudice to any rights, debts, claims andfor
obligations having pricrity to the obligations imposed by this Debenture) to
pay the same to the Administrative Agent (acting as agent and trustee as
aforesaid) in or towards payment and discharge of the Secured Obligations
in accordance with the ferms of or as contemplated by the Term Loan
Credit Agreement;

within 10 Business Days after the receipt by a Chargor of any order, notice,
direction, designation, or resolution served or given by any public, local or
other authority with respect to its Material Propery or the area inwhich it is
situated, give writlen notice thereof o the Administrative Agent and {within
10 Business Days afier demand) preduce the same Or a copy thereof to
the Administrative Agent and, where appropriate, inform it of the steps
taken or proposed to be taken to comply with any of the same and, at the
request of the Administrative Agent (but at the cost of the relevant Chargor)
make or join with the Administrative Agent in making such representations
or objections against or in respect of any matter contained therein as the
Administrative Agent shall deem sxpedient;

not, without the Adminisirative Agents prior written consent, alter or
remove any identifying symbol or number on the Equipment where that is
likely to have a Material Adverse Effect; and

whilst an Event of Default is continuing and if the Administrative Agent
reascnably believes (acting on sdvice received by it for such purpose) that
the value of the Property is materially and adversely affected, grant the
Administrative Agent or ifs representatives on reguest all such faciiities
within its power to enable the Administrative Agent ar such representatives
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51

to carry out investigations of fitle to the Property and enguiries into matters
in connection therewith, such investigations and enquiries to be at the
expense of the Chargors.

Other Covenants

Each Chargor covenants with the Administrative Agent {as agent and trustee as
aforesaid) for the benefit of the Sacured Pariies that it wilt

431

4.3.2

433

434

save whera the Administrative Agent otherwise permils, upon request of
the Administrative Agent, deposit with the Administrative Agent (or as it
shall direct) and permit the Administrative Agent to hold and retain all
deads and documents of fitle relating to or constituting any of the Collateral
and hold on trust for the Administrative Agent (acting as agent and trustee
as aforesaid) any such deeds and documents not for the time being so
deposited {and each Chargor hereby declares itself as fustee
accordingly),

make all such filings and registrations and take alt such other steps as may
be necessary or desirable in connection with the creation, perfection or
protection of the Security and pay all application, registration, renewal and.
cthar fees necessary or desirable for effecting, protecting, maintaining or
renewing registrations in respect of any of the Collateral;

save as permitted expressly in the Term Loan Credit Agreement, nat 4o or
cause or permit to be done anything which may in any way materially
depreciate, materially jeopardise or otherwise matenally prejudice the
value of the Sscurity or the rights of the Administrative Agent or other
Secured Parties under this Debenture; and

save as permitted (or not prehipited) in the Term Loan Credit Agreement,
not amend, vary, supplement, replace, release, novate, waive, surrender,
determine, discharge, rescind or avoid any of the Coliateral nar compound,
grant any time or cther indulgence or otherwise deal with any of the
Collateral nor purport to do so in circumsiances where that is reasonably
likely to have a Material Adverse Effect (and save, in the case of its assets
charged by this Debenture by way of floating charge only, in the ordinary
course of its operations).

MATERIAL CONTRACTS

Notice to counterparties

Each Chargor shall, at all times during the Security Period to the extent required by
the Term Laan Credit Agreement:

51.1

promptly after the execution of this Debenture, or (as the case may be}
promptly after the execution of any Material Contract entered into after the
date of this Debenture, give notice to the other parties ta the Material
Contracts substantially in the form set out in Part C1 of Schedule 5
(Assignments) and deliver to the Administrative Agent a copy of each
notice;

at any time whilst an Event of Dafault is continuing, promptly after request
by the Administrative Agent give notice to the other parties to the Material
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52

53

Contracts substantially in the form set out in Part C2 of Schedule 5
{(Assignments) and defiver to the Administrative Agent a copy of each
notice; and

513 at any time during the centinuation of any Event of Defaull, use ils
reasonable endeavours to procure that each party (or, where such party is
a subsidiary of a Loan Pary, procure that each party) served with .a nofice
under paragraph 5.1.2 above delivers to the Administrative Agent a written
acknowledgment substantially in the form set outin Part C3 of Schedule 5
(Assignments) as soon as is praclicable and in any event within 10
Business Days of being required to procure such acknowledgment.

Prior to Event of Defauit

Unless an Event of Default is continuing, the relevant Chargor may continue o deal
with the relevant counterparties and may coninue to exércise all its rights in respect
of the Material Contracts including (subject to the Term Loan Credit Agreement)
receiving and exercising ali rights relating to proceeds of those Material Contracts.

Chargor acknowledgment

To the extent that any Chargor owes any liability to any other Chargor and the right to
such fiability is charged or assigned to the Admiristrative Agent as security for all or
any part of the Secured Obligations, such Chargar acknowledges that this clause 5.3
shali constitute written notice of suich Charge of assignment.

GCOLLECTION OF RECEIVABLES AND RELATED MATTERS

Each Chargor covenants with the Administrative Agent (as agent and trustee as
aforesaid) for the benefit of the Secured Parties that it wil except as expressly
pennitted by the Term Loan Credit Agresment:

6.1.1 collect (as agent of the Administrative Agent get in and realise its
Receivables in the ordinary course of its business on behalf of the
Administrative Agent, pay the proceeds into a Receivables Account
forthwith on receipt (and pending that payment hold these proceeds on
trust for the Administrative Agent) and not reiease, exchange, compound,
set off, grant time or indulgence cr subordinate its rights in respect of any
of its Receivables to the rights of any other Person in refation to debts
owed to such Person or otherwise deal with its Recgivables in faveur of
any Person (nor, in each such <ase, purport to do s0) save in the ordinary
course of its business and, in any event. not sell, assign, factor, discount of
otherwise create or permit to subsist any Lien (other than a Lien permitted
pursuant to the terms of the Term Loan Credit Agresment) over its
Receivables in favour of any Person, nor purport to do so;

612 at any time during the continuation of any Event of Default and without
prejudice to the generality of clause 10.1 and the requirements of clause
6.1.3 below, take such steps as the Administrative Agent may require fo
perfect the assignment of its Receivables assigned pursuant fo clause 3.3
including, without prejudice to the generality of the foregoing and without
prejudice to the Administrative Agent's right lo do so, giving notice of any
such assignment to any of the Persons (as the Administrative Agent shall
specify) from whom such Receivables are due, owing or incurmed by
deiivery to each such Parson of a Natice of Assignment duly executed by it
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and use its reasonable endeavours to procure that each such Person
delivers to the Administrative Agent (if the Administrative Agent S0
requires) a written acknowledgement substantizlly in the form of the
acknowlsdgement and agreement attached to the Notice of Assignment;
and

613 as soon as reasonably practicable following the date of this Deberture in
respect of any Receivables Account listed in Schedule 3 {or as soon as
reasonably practicable following the date of any Accesslon Deed in respect
of any Receivables Account listed in Schedule 2 to such Accession Deed)
and as soon as reasonably practicable upon ppening any new Receivables
Account, defiver an Account Notice duly execuled by it to the entity with
which the relevant account is maintained and at any time during the
continyation of any Event of Default, use its reascnable endeavours 1o
procure that such entity delivers to the Administrative Agent a written
acknowiedgement substantially in the form of the acknowledgement and
agreement attached ¢ the Account Notice.

it is agreed that, while no Event of Default is continuing in respect of which
the Administrative Agent has exercised its rights under clause 8.1.2:

6.1.3.1 all Receivables shall (subject lo any restriction on the
application of such proceeds contained in this Debenture oF
each other Loan Document), upon such proceeds being
credited to a Receivables Account, be released from the fixed
charge over Receivables created pursuant © clauge 3.1 andfor
automatically and immediately re-assigned {to the extent that
an assignment of Recesivables has been made under clause
3.3.2) and the relevant Chargor shall te entiled to withdraw
such proceeds (provided that such withdrawal is in accordance
with clause 6.1.1) from such Receivables Account provided that
such procesds shall continue o be subject to the foating
charge created pursuant to clause 3.2 and the terms of this
Debenture; and

6132 each Chargor shall be entitled to receive, withdraw or otherwise
transfer any credit balance from time to time on any
Receivables Account, subject to the terms of this Debenture
and each other Loan Document.

INSURANCE

Promptly after execution of this Debenture, each relevant Chargor undertakes to give
a Notice of Assignment ta its insurers that it has assigned its rights under the Palicies
to the Administrative Agent under this Debenture and it wil use #s commercially
reasonable endeavours for a period of 20 Business Days following the execution of
this Debenture to procure that each insurer served with any such Notice of
Assignment delivers written acknowledgment substantially in the form of the
acknowledgment as set out in Part B2 of Schedule 5 (Assignments) and promplly
returns such acknowledgment to the Administrative Agent.

el



8.1

INVESTMENTS

Covenants

Each Chargor covenants with the Administrative Agent (as agent and frustee as
aforesaid) for the benefit of the Secured Parties that it will, without prejudice to the
generality of the provisions of clause 15

8.1.1

8.13

deposit with the Administrative Agent (or as it shall direct) as soon as
reasonably practicable following the execution of this Debenture (in refation
to the Securities listed in Scheduls 6) or the Accession Deed to which itis
a party (in relation to the Securities listed in Schedule 4 10 such Accession
Deed), and immed:ately upon receipt following its acquisition of any
investments in a direct Subsidiary and at any pther time upon the
Administrative Agent's request, ail stock and share certificates or other
documents evidencing an enlitlement to such Investments together with
stock transfer farms and executed in btank and left undated in respect of all
such Securties on the basis that the Administrative Agent shall be able to
hold such documents of tile and stock transfer forms until the Secured
Obligations have been irrevocably and unconditionally discharged in ful
and shall be eniitied, at any such time that itis petmitted to do so in
accordance with the terms of this Pebenture while an Event of Default is
continuing, to complete under s power of atterney given by clause 16
below the stock transfer forms on behaif of the refevart Chargor in favour
of itself or such other Person as it shall select, provided that, in the event of
any such transfer being efected, neither the Administrative Agent nor any
of its nominees shall be liable (other than in the case of gross negligence
or wilfisl misconduct on the part of the Administrative Agent as determined
by the final, non-appealable judgment of a court of competert jurisdiction)
for any loss occasioned by any exarcise or non-exercise of rights attached
to such Investments or by any failure to repoit ta the relevant Chargor any
notice or other communication received in respect of such Investments;

Whilst an Event of Default is continuing , deposit with the Administrative
Agent {or as it shall direct) # stock and share certificates or other
docurments evidenicing an entilement to any Investments other than the
anes referred to under Clause §.1.1 above together with stock transfer
forms and executed in blank and left undated in respact of all such
Securities on the basis that the Administrative Agent shall be able to hold
such documents of title and stock transfer forms until the Secured
Obligations have been irrevacably and unconditionally discharged in full
and shall be entitied, at any such time that # is permitted to do so in
accordance with the terms of this Debenture while an Event of Default is
continuing, to complete under its power of aliomey given ty clause 18
below the stock transfer farms on behalf of the relevant Chargor in favour
of itself or such other Person as it shall select, provided that, in the event of
any such transfer being effected, neither the Administrative Agent nor any
of its nomineas shall be liable (other than in the case of gross negligence
oF wilful misconduct on the part of the Administrative Agent as determined
by the final, non-appealable judgment of a court of competent jurisdiction}
for any loss occasionad by any exarcise or non-exercise of rights attached
to such Investments or by any failure to report the relevant Chargor any
notice or other communication received in respect of such Investments;

immediately on conversion of any Securities from cerfificated to

24



8.2

B.18

8.1.8

uncertificated form, and on the creation oOf conversion of any other
sacurities which are for the time being comprised in the Related Rights in
or inta uncertificated form, comply with stch instructions or directions as
e Administrative Agent may reasonably give in orcer to protect, perfect or
preserve the Security;

{this sub-clause only takes affect 20 Business Days after the Closing Date)
ensure that its Investments (as regards direct Subsidiaries of any Chargor)
are at all times free from any restricion on transfer by the Administrative
Agent or its nominge fo perfect or enforce the Security and use all
reaconable endeavours to procure that the toarg of directors of any
Subsidiary in which any of its investrnents are held approves any transfer
of any of its Investments desired to be made by the Administrative Agent or
its naminee in the exercise of the rights, powers and remedies conferred
upon it by this Debenture or by law,

unless it is permitied to retain such Related Rights in accordance with the
terms of this Debenture, upon the accruat, offer or issue of any Related
Rights deriving fram the Securties listed in Schedule 6 anc any
lvestments in a direct Subsidiary of the relevant Chargors, and foliowing
whilst an Event of Defauit is continuing in respect of any ofher [nvestments,
detiver to the Administrative Agent {or procure the delivery to the
Administrative Agent of} ail such Related Rights and the certificates and
documents of fitle to or representing the same together with gach of the
doctiments required to be duly execuited, completed and delivered under
and in accordance with the terms of this clause 8

take ali action within its power o procure, maintain in effect and comply
with all the terms and conditions of all approval alithorisation, consertis and
registration necessary of appropriate o ensure and preserve the legal.
valid, binding and enforceable nature of the Security and the ranking in
priority thereto,

duly and promptly pay or procure the payment of all calis, instaiments and
other payments when due in respect of any of its investments, provided
that if any Chargor defaults in making any such payment, the
Administrative Agent may (but shall not be obliged to) pay such amounts
on behalf of that Chargor and shall be reimbursed by that Chargor
immediately on demand, and

except to the extent not prohibited under the Term Loan Credit Agreement,
not, without the prior written consent of the Administrative Agent, by the
axercise of any voting rights or otharwise, permit or agree to any proposed
compromise, capital reorganisation, conversion, exchange of repayment
offer affecting or in respect of any of its Investments or to any variation of
the rights attaching to o conferred by any of its Investments of to any
conversion of any of its investments into an uncertificated security.

Voting Rights and Dividend Entitlemant

8.2.1

At any time when the Security is enforceable in accordance with the terms
of this Debenture, all dividends and other digtributions paid or payable in
connection with the Securities shall be paid directly to the Adgministrative
Agent {or s nominee) for application i or towards the payment of
discharge of the Secured Obligations in accordance with the terms of the
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8.3

8.4

85

8.6

Term Loan Credit Agreement but before such time each Chargor shall be
entitied to receive and retain all such dividends and other distributions; and

8212 Subject to clause 8.3, uniess the Security i enforceable in accordance
with the terms of this Debenture, all voiing and other rights attached to the
Securiies may be exercised by the relevant Chargor or, where the
Sacurities have been registered in the name of the Adrninistrative Agent or
its nominee, as the relevant Chargor may direct in writing, and the
Administrative Agent or its nominee shall axecute any form of proxy of
other document reasonably reguired in order for such Chargor to do so,
provided, however, that no Chargor may exerclee voting rights inconsistent
with the terms of this Debenture cor the Term Loan Credit Agreement o in
any manner prejudicial to the interests of the Secured Parties under this
Debenture.

Defauilt Powers

At any time while the Security is enforceable in accordance with the terms of this
Detenture and without any further consent or autherity on the part of the Chargors,
the Administrative Agent or its nominge may exercise {or refrain from exercising) at
its discretion in the name of each Chargor (or the registered holder thereof) in
respect of any of the Securites any voling rights and any powers or rights which may
he exercised by the Person or Persons in whose name Of names the Securities are
registered or who is the holder or bearer of them.

Continuing Liabitities

Subject to due notification thereof by the Administrative Agent where the Securities
are registered in the Administrative Agent's name {of that of iis naminee} in
accordance with the terms of this Debenture, it is exprassly agreed that sach
Chargor shall remain labie to observe and perform all of the conditions and
abiigations attaching to any of the Securities including the payment of any sum due in

respect of the Securities.
No Obligation

The Administrative Agent shall not be required to perform or fulfit any obligation of
the Chargors in respect of the lnvestments or to make any payment, or to make any
enguiry as to the nature or sufficiency of any payment received by [t or the Chargors,
or to prasent or file any claim or take any other actien to collect or enforce the
payment of any amount to which it may have been or to which it may he entitled
under this Debernture aé any time or times.

Retention of Documents

The Administrative Agent may retain any document delivered to it under tis
Debenture untii the Security is released in aceordance with the terms of this
Debenture and, if for any reason it ceases to hold any such document before that
time, it may by notice to the relevant Chargor require that the relevant document be
redelivered to it and the relevant Chargor shall promptly comply (or procure
compliance) with that notice in so far as it is able to do so.
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NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Each Chargor undertakes in favour of the Administrative Agent (as agent and brustee
as aforesaid) for the bensfit of the Secured Parties that it wili not, save as perrnitted
pursuant to (or not prohibited by) the terms of the Loan Documents:

911 create, incur, assurne or permit Lo subsist any Lien over afl or any part of
the Collateral (other than the Secuwrily) or any interest therein ranking in
priority fo. pari passu with or subseguent to the Security, nar enter into any
agreement to do any of the same; ot

512 sell, transfer, assign, lease out, lend or otherwise dispose of {whether
outright, by a sale and repurchase, sale and leaseback arrangement or
otherwise), or grant any rgnts (whether of pre-emption of cthenwise} over,
all or any pat of the Collateral or any interest therein, nor enter into any
agreement to do any of the same (save in the ordinary course of its
operations on arm's length terms in the case of the assets of each Ghargor
charged by this Debenture by way of fieating charge oniy).

FURTHER ASSURANCE AND PERFECTION OF SECURITY
Further Assurance

Without prejudice to the fimitations and exceptions to the grant of security elsewhere

_in this Debenture:

1011 each Chargor shall, at its own expense, promptly following a reasonable
raquest by the Administrative Agent (acting on the instructians of the
Required Lenders or Secured Parties as appropriate) execute and do all
such acts, deeds and things (inciuding, without limitation, payment of all
stamp duties and registration fees) the Administrative Agent may
reasonably require for;

10.4.1.1 perfecting the security created {(or intended to be created) by
this Debenture over any Gollateral (including for the avoidance
of doubt (but whilst an Event of Default is continuing) arranging
for any Securities which are in registered form to be registered
in the name of the Administrative Agent or @ nominee ¢of the
Administrative Agent); provided thaf, notwithstanding  the
foregeing, the Chargor will not be required to perfect the
security created by this Debenture over any Securities
constituting Excluded Assets the extent that such acts,
deeds or things would be contrary to such Securities
corstituting Excluded Assets; and

10412 after the security constituted by this Debenture has become
enforceabie in accordance with the terms of this Debenture,
facilitating the reaiisation of any Coliateral or the exercise of
any right, power or discretion exercisable by the Administrative
Agent in respect of any Collateral,

including, without limitaton, the conversion of squitable security to legal
security as contemplated by clause 10.1.1.1 above, the execufion of any
transfer, canveyance, assignment of assurance of any property, whether to

the Administrative Agent or its nominees, and the giving of any notice,



order or direction and the making of any registration, which in any case,
tha Administrative Agent may think necessary. Without prejudice to the
foregeing, each Chargor shall provide the Administrative Agent with all
information and assistance as the Administrative Agent may reasonably
raquire for perfecting the security created {or intended to be created) by
this Debenture gver any Collateral referred to in the Schedules hereto);

1012 the documents referred to in clause 10.1.1 above shall be in such form and
contain such pravisions as the Administrative Agent (on the instructions of
the Required Lenders or Secured Paries as appropriate) reasonably
requires. The obligations of each Chargor under clause 10.1.1 above and
this clause 10.1.2 shall be in addition fo and not in substifution for the
covenants for further assurance deemed fo be inciuded in this Debenture
by virtue of section 1(2) of the Law of Properly (Miscellanecus Provisions)
Act 1894 and any such document may disapply section 93 of the Act,

10.4.3  each Chargor as registered proprietor appoints the Administrative Agent as
its agent to apply for the particulars of this Debenture and af the Secured
parfies interest in its existing trademarks. patents and trademark
applications and any future trademarks, patents of trade rnark applications
registered or to be registered in the United Kingdom in the name of that
Chargor, 1o be made on he Register of Trade Marks under section 25(1} of
the Trade Marks Act 1994, Article 19 of Council Regulation 40/24/EC and
the Patents Act 1997 and each Chargor agrees (o axecute all documents
and forms required to enable those particutars 1o be entered in the
Register of Trade Marks; and

10.14 each Chargor acknowledges the right of the Adminisirative Agent, or any
daly authorised agent of the Administrative Agent, at the cost and expense
of the Chargor, to take all or any of the actions set out in clause 10.1.3
above in the event that the Chargor fails to do so promplly after a
reasonable request.

10.2  Law of Property (Miscelianeous Provisions) Act 1994

The covenant set out in section 2{1)(b} of the Law of Property (Miscellaneous
Provisions) Act 1984 shall extend o the provisions set out in this clause 10.

10.3 Conversion of Floating Charge

1031 Subject to clause 10.3.5 below. without prejudice to the Securty, the
Administrative Agent may at any time by notice In writing to a Chargor
convert the flcating charge created Dy it pursuant to clause 3.2 with
immediate effect into a fixed charge or legal asgignment gs regards ali or
any of the Collateral specified in the nofice:

10.3.1.1  whilst an Event of Default is continuing and which is not an
event deseribed in clause 10.3.2 befow, oF

10.24.2  at any time after the Administrative Agent becomes entitled to
appoint a Receiver notwitnstanding it may elect not to do 50 or
the Security is otherwise enforceable; or

10.3.1.3 if the Administrative Agent considers {(acfing reasonably and in
good faith) such Collateral to be in danger of being seized or
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10.3.2

10.3.3

10.3.4

10.3.5

sold under any form of distress, attachmant, execution,
diligence or other legal pracess oria se oiherwise in jeopardy.

Subject to clause 10.3.5 below, the floating charge created by a Chargor
pursuant to clause 3.2 wil (in addition to the circumstances in which the
same will occur under general law) automatically be converted into & fixad
charge with immediate effect upon notice from the Administrative Agent 1o
such Charger

10.321 on the convening of any general meeting of the members of
such Chargor for the purposes of passing any resolution for its
winding-up,  dissolution, compromise, arangement  of
reconstruction; or

10322 if the Administrative Agent receives notice of an intention o
appoint an administrator (as contemplated by the Insolvency
Act 1986}, or

10.3.2.3 on the making of an order by a competent court or the passing
of a resolution for the winding-up, dissolution, administration,
compromise, arrangement of reconstruction of such Chargor of
the appointment of any receiver, administrator, administrative
receiver or any similar officer in relation 10 it or any and alf of its
properly, assets or revenues; or

10324 if such Chargor fails to comply with its obligations under clause
8.1.1; o1

10.3.2.5 upon any Person taking any step with a view to levying distress
against any of the Collateral of such Chargor or any judgment
creditor taking any step with a view 1 enforcing against any of
the Coliateral of such Chargor a judgrment obtained against It
whether by a warrant of execution, writ of fier facias, garnishee
order, charging order or otherwise.

103248 i any ather floating charge created by such Chargor
crystallises for any reason.

The giving by the Administrative Agent of a notice pursuant to clause
10.3.1 in ratation to any ciass of the Coliateral shall not be construed as a
waiver or abandonment of the Administrative Agent's right to serve similar
notices in respect of any other class of the Coliateral or its other rights
under this Debsnture or any other Loan Document.

On the giving by the Administrative Agent of a notice pursuant o clause
10.3.1 or the conversion of a fioating charge inta a fixed charge pursuant
clause 10.3.2, each Chargor shall, at ifs own expense, execute andfor
deliver such documents in such form as the Administrative Agent shall
reasonably require in order to perfect such fixed charge.

The fioating charge granted by each Chargor pursuant to clause 3.2 shall
not, either by notice given by the Administrative Agent under clause 10.3.1
sbove o automatically under clause 10.3.2 above, be converted into fixed
charges over any Collaterai or otherwise, crystalize solely as @ rasuit of:
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10.351 the obtaining of a maraterium by such Chargor, or

10.3.5.2 anything done by such Chargor with a view to obtaining a
maratorium, in each case under section 1A of and Schedule Al
to the Insolvency Act fo the extent they are applicable to such
Chargor.

10.4 Security in Jeopardy

1

1.1

If at any time it shall appear to the Administrative Agent {acting reasonabiy} that any
of the Collateral is reasonably likely to be subject to seizure, distrass, attachment,
execution, diligence or other legal process, or that the Security shail for any other
reason be in jeopardy in any material respect, the Administrative Agent shall be
entitied without notice to the Chargors to take possession of and hold the same or {0
appoint a Receiver of such Coliateral. The provisions of clause 11 shall govem the
appointment, remaval and powers of a Receiver appointed under this clause 10.4 a8
i it were a Receiver appointed under clause 11 and each Chargor shall, at its own
expense, promptly execute, such deeds and other agreements and otherwise take
whatever action the Administrative Agent may require in order to enable the
Administrative Agent to exercise its rights contained in this clause 10.4.

RECEIVER

Appointment of Receiver

Subject as provided below, if:

1111 any Chargar requests in writing that a Receiver be appointed; or
1112  any Event of Default is continuing,

then at any fime or tmes thereafier the Secuity shall be enforceable and
(without prejudice to any of its other rights under this Debenture) the
Administrative Agent may by writing appoint any Person or Persons to be a
Racejver or an administrator (as appointed under Schedule B1 of the
insolvency Acl) of any of the Collateral and of the rights of the
Administrative Agent contained in this Debenture in relation thereto.
Section 109(1) of the Act and any other restriction impesed by law on the
right of a mortgagee to appoint a Receiver shall not apply to this
Debenture. Notwitnstanding the foregoing, the Administrative Agent may
not appoint a Receiver to a Chargor solely as a result of.

11121 the oblaining of a moratorium by such Chargor; or

11.1.2.2 anything done by such Chargor with a view to oblaining 2
maratorium, in each case under section 1A of and Schedule A1
to the Insolvency Act to the extent they are applicable tc such
Chargor.

Joint Receivers
Where two or more Persons are appointed to be a Receiver, the Administrative
Agent may in the appoiniment declare whether any act reguired or guthorisaed io be

done by a Receiver is to be done by anyone or more of them for the time baing
holdirg office and, subject thereto, any such Persans may act jointly and/or severally.
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1132 Gensral Powers of Raceiver

Any Receiver ¢f any of the Collateral shall (subject to any iimitations or restrictions
which the Administrative Agent may in its absolute and unfettered discretion
incorporate in the deed or other instrument appointing him but notwithstanding the
liquidation, winding-up, o dissolution at any time of any Ghargor and whether or not
any such Receiver shall be an administrative receiver) have.

11.3.1

11.3.2

11.3.3

all the powers conferred from time to time on receivers {whether
administrative receivers or otherwise), mortgagors and morigagees in
possession by law andfor statute (including the Act and the insolvency Act)
so that the provisions set out in Schedule 1 to the Insolvency Act shall
extend to every Receiver, whether or not an administrative receiver,

power on behalf and at the cost of the relevant Charger and whether in the
name of the relevant Chargoer or otherwise to exercise all the powers and
rights of an absolite owner and do or omit to do anything which the
relevant Chargor could do or omit to do or could have done or omitted to
do but for any incapacity or the appointment of a liquidator, administrator or
like officer in relation to the relevant Chargor or the Collateral; and

power to use the name of the relevant Chargor in connection with the
exercise of any of such powers and, without prejudice to the generality of
the provisions of clauses 11.3.1 and 11.3.2, on behalf and at the cost of,
and in the name of the relevant Charger or otherwise, the powers referred
to in clause 11.4.

Specific Powers of Receiver

Any Receiver shali, in relation to the refevant Chargor and the Collateral in respect of
which it is appointed, have the power to:

11.4.1

11.42

11.4.3

1144

carry on, manage, develap, reconstruct, amalgamate or diversify {or concur
in managing, develaping, reconstructing, amaigamating or diversifying) the
business of the relevant Chargor or any part thereof or concur in so doing,

purchase, acquire. accept a lease or licence of andior any other inferest in
andlor develop or improve properies or other assets without being
responsibie for loss or damage;

raise of borrow any money (including, withoui limitation, money for the
campletion, with or without modification, of any building on the Property in
the course of construction ang any development or project in which the
relevant Chargor was engaged} from, or Incur any other liability to, the
Administrative Agent and/or others on such terms as he may think fit and
secure the payment ¢f eny such money and liabifties, whether or not in
priority to the Secured Obligations, in such manner as he shalt think fit and
with or without any Lien an or affecting any of such Collateral and enter
inte any form of hedging arangement, whether in relation to any such
borrowing or any Secured Obligation or otherwise, on such terms as he
shall think fit;

without the restrictions imposed by section 103 of the Act, or the need to

ouserve any of the provisions of sections 99 and 100 of the Act, sell by
public auction or private contract, convey, transfer, assign, iet, surrender or
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11.4.5

11.48

11.47

1148

11.4.9

11.4.10

11.4.11

accept surrenders, grant licences or otherwise dispose of or deal with such
Collateral or concur in sa doing in such manner, for such consideration and
generally on such terms and conditions as he may think fit

sever plant, machinery and other fixtures and sell them separately from
that part of any Property containing them and pending any such sale use
the same without cost to tne Receiver and without any liability to the
relevant Chargor in connection with the use thersof,

promote the formation of companigs with a view to the same purchasing,
leasing, licensing or otherwise acquiring interests in such Collateral, or
otherwise arrange for such companies to trade or cease to trade and to
purchase. lease, license or otherwise acguire any of such Gollateral on
such terms and conditions whether or not including payment by instaiments
secured of unsecured as he may think fif;

make and effect such repairs, renewals and improvements to such
Collateral a8 he may think fit and maintain, renew, take out or increase
insurances,

appoint managars, agents, officers and empioyees for any of the purposes
set out in clauses 11.3 and 11.4 or to guard or protect such Caliateral at
such salaries and commissions and for such periods and on such terms as
he may determine and may dismiss the same;

make calis, conditionally or unconditionally, on the members of the relevant
Charger in respect of uncalled capital;

exercise for and on behalf of the relevant Chargor all the powers and
provisians conferred an a landlord or a tenant by the Landiord and Tenant
Acts 1927 to 1988 (inclusive) ar any cother legisiation from time to time in
force relating to rents in respact or any part of the Property but without any
obiigation to exercise any of such powers and without any liability in
respect of powers so exercised or omitted to be exercised; and

sign any document, execute any deed and do all such other acts and
things, whether in the name of the relevant Chargor or otherwise, in
relation to, or as may be considered by him f¢ be incidental or conducive
to, any of the matters or powers aforesaid or to the protection and/for
realisation of the security constituted or intended to be constituted by this
Debenture.

11.5 Receiver as Agent

Any Receiver of any of the Coilateral shall, so far as the law aliows, be deemed o be
the agent of the relevant Chargor for all purposes and the relevant Chargor shall be
solely responsible for their acts, defaults, contracts, engagements, omisstons, losses,
liabilities, misconduct and remuneration and the Administrative Agent shall not (other
than in the case of gross negligence or wilful misconduct, as determined by the final,
non-appealable judgment of a court of competent jurisdiction, on the part of e
Administrative Agent) be under any liability whatsoever in such regard.

116 Remuneration
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The remuneration of the Receiver shall be such sum or rate payable In such manner
as may be agreed between him and the Administrative Agent at or at any tme after
his appointment without belng limited to the maximum rate specified in section 109(6)
of the Act.

Removal

The Administrative Agent may from time to time remave any Receiver appointed by it
and, in the case of an administrative receiver, may at any time and from time to time
apply to the court for removal of any administrative recaiver appointed by it and may,
whenever it may deem it expedient, appoint or as the case may be apply fo the court
for the appaintment of another gualified Person as a new Recelver in piace of any
Receiver whose appointment may for any réason have terminated.

Application of Proceeds

11.81  Subject to any applicable statutory requirerment as to {i} the payment of
preferential debts or (i) the payment of unsecured creditors in accordance
with section 178A of the Insolvency Act 1988, after the Coflateral created
under this Debenture has become snforceable the Administrative Agent or
any Receiver shall apply monies received by fhem under this Debenture in
the foliowing order:

11.81.1 for the avoidance of doubt, first, in or towards the payment pro
rata of or the provision pro rata for, any unpaid costs and
expenses of the Administrative Agent and any Receiver under
this Debenture or any other Loan Document or any of the
Obiigations, including ail court costs and the reasonable fees
and experses of its agents and legal counsel, and any other
costs and expenses incurred in connection with the exercise of
any right or remedy herewith or under any other Loan
Document and any and all fees owed to the Administrative
Agent or any Receiver in their capacities as such pursuant to
the Loan Documents or any costs of expenses which are
incidental to any Receiver's appointment {including payments
made in accordance with paragraphs (i), {if) and (ji)) of section
109(8) of the Act} as permitted under section 2.08(c) of the
Tern Loan Credit Agreement in such order as ihe
Administrative Agent shall in its absolute discretion decide; and

11812 accordance with Section 2.08{c) of the Term Loan Credit
Agreement,

11.82 clause 11.8.1 will override any appropriation made by a Chargor.
FINANCIAL COLLATERAL

To the extent that any of the Collateral constitutes financial coltateral and this
Debenture and the obligations of each Chargor hersunder constitute & security
financial coliateral arrangement (in each case as defined in, and for the purposes
of, the Financial Collateral Arrangerments {No 2} Regulations 2003 (81 2003 No 3226)
{the Regulations) the Administrative Agent shall have the right, at any time whilst an
Event of Defauit is continuing, to appropriate all or any part of such financial collateral
in or towards discharge of the Secured Obligations. For this purpose, the parties
agres that the value of such financial collateral so appropriated shail be the market
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13
131

13.2

14

14.1

14.2

price of the Collateral determined by the Administrative Agent by reference to a
public index or by such other process as the Administrative Agent may reasonably
selact with the consent of the relevant Chargor (not to he unreascnably withheld),
including independent valuation. The parties further agree that the method of
valuation provided for in this Debenture shall conatitute & commercially reasonabie
method of valuation for the purposes of the Regutations.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable whilst an Event of Default s continuing

The Security shall become immediately enforceable whilst an Event of Default is
continuing.

Discretion

Aftar the Security has become enforceable, the Administrative Agent may at its
absolute discretion, acting on the Reguired Lenders’ diraction, enforce alt or any part
of that Security at the time, in the manner and an the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the assets secured by the
Security.

VARIATION AND EXTENSION OF STATUTORY POWE RS
Statutory Powers Generally

The powers conferred on mortgagees of receivers (including administrative
receivers) by the Act and the Insolvency Act shall apply to this Debenture except
insofar as they are expressly or impliedly exciuded and where there is any ambiguity
or conflict between the powers contained in the Act andior the insolvency Act and
those contained in this Debenture the terms of this Debenture shall (so far as the law
allows) prevall. For the purposes of ail powers implied by statute, the Secured
Ouligations are deemed to have become due and payable on the date of this
Debenture.

Appointment of an Administrator

1424 The Administrative Agent rmay, whilst an Event of Default is cortinuing,
without notice to the Borrower and the Chargors, appoint any one or mere
persons to be an Administrator of any of the Chargors pursuant to
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the Security
becomes enforceable.

14.2.2  Any appointment under this clause 14.2 shail:

14221 bpe in writing signed by a duly authorised signatory of the
Administrative Agent; and

14222  take affect, in accardance with paragraph 19 of Schedule B1 of
the insolvency Act 1986.

1423 The Administrative Agent may apply to the court for an order removing an
Administrator from office and may be nolice in writing in accordance with
this clause 14.2 appoint a replacement for any administrator who has died,

resigned, been retroved or who nas vacated office upon ceasing to be
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qualified.
14.3  Administrative Agent's General Powers

The restrictions contained in sections 93 and 103 of the Act shall not apply to the
Security and the power of sale and other powers contained in section 101 of the Act
and alt other enforcerment powers conferred in this Debenture with regard o the
Security shal be immediately exercisable at any time duting the continuation of an
Event of Default and shali be varied and extended 50 that the Adminigirative Agent
shali at any such time be entitied (without prejudice to any other rights or powers of a
mortgages) o exercise any of the powers conferred upon & Receiver by clause 11
and snall have the benefit of all the provisions of ciause 1.

144 Mortgagee in Possession

It is agreed and dectared that no exercise (whether by the Administrative Agent or
any Receiver) of any of the powers contained in this Debenture shall render the
Administrative Agent or any Receiver liabie as mortgagese in possession in respect of
any of the Collateral or liable for any loss or damage (including, withaut limitation,
loss upon realisation of any of the Collateral) save where caused Dy gross
negligence or wilful default on the part of the Administrative Agent or such Receiver,
as appiicable, as determined by the final, non-appealable judgment of a court of
competent jurisdiction.

14.5 Protection for Third Parties

1451 No Person {including a purchaser) dealing with the Administrative Agent,
any Receiver or any of their raspective agents of nominees will be
concemed to enquire:

14541 whether the Securad Cbligations have become payable; o

14512 whether any power which the Administrative Agent or any
Receiver is purporting to exercise has become exercisable; or

14513 whether any money remains due under the Loan Documents;
or

14514 how any money paid o the Administrative Agent or any
Receiver is o be applied.

1452 In the absence of bad faith on the part of such purchaser of pther Person,
such dealings shail be deemned, so far as regards the safety and protection
of such purchaser or cther Person, o be within the powers conferred by
this Debenture and lo be valid accordingly. The remedy of each Chargor
in respect of any impropriety or irregularity in the exercise of such power
shal be in damagaes only.

1453 Al the protections to purchasers and Persons dealing with receivers
contained in sections 104, 107 and 109(4) of the Act shall apply to any
Person purchasing from or dealing with the Administrative Agent or any
Receiver.

1454 The receipt of the Administrative Agent or any Receiver ghall be a
conclusive discharge to any purchaser of the Coliaterat.
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14.6

14.7

14.8

14.9

Delagation

The Administrazive Agent or any Receiver may at any time delegate by power of
attorney or in any other manner to any Person of parsons any of the powers
{including the power of attorney contained in clause 16.1), authorities and discretions
which are for the time being exercisable by the Administrative Agent or any Recaiver
under this Debenture in relation to the Collateral. Any such delegation may be made
upon such terms (including power to sub-delegate) and subject 0 such regulations
as the Administrative Agent or Receiver may think fit. Neither the Administrative
Agent nar any Receiver shall be in any way liable or responsible to the Chargars
{other than in the case of gross negligence or wilful misconduct, as determined by
the final, non-appealable judgment of a court of competent jurisdiction, on the part of
the Administrative Agent} for any loss or damage arising from any act, default,
omission ar misconduct on the part of any such delegate or sub-delegate.

Suspense Accounts

The Administrative Agent and any Receiver may at any time and from fime to fime
place and keep (for such time as it or he shall consider prudent} any monies
received, recovered or realised from the Chargors or in relation to any Collateral
pursuant to this Debenture in a separate inferest-bearing suspense account {to the
aredit of either the Ghargors or the Administrative Agent as the Ad ministrative Agent
shall think fit) without any intermediate obligation on its part ta apply the same or any
part thereof in or towards the discharge of the Secured Obligations provided that if
such monies are at any time sufficient to discharge the Secured Ohiigations in full,
they shall be promptly so applied.

Administrative Agent's Power to Remedy Breaches

if at any time any Chargor fails to perform any of the covenants conained in this
Debenture it shall be lawful for the Administrative Agent, but the Administrative Agent
shall have nc obligation, to take such action on hehall of the relevant Chargor
{including, without limitation, the payment of money) as may in the Administrative
Agenf's reasonabie opinion be required to ensure thal such covenants are
performed. Any losses, cosis, charges and expenses ncurred by the Administrative
Agent in taking such action shall be reimbursed by the relevant Charger immediately
on written demand.

No Liabliity

In the execution or purported exscution of the trusts and powers conferred on it
under this Debenture, neither the Administrative Agent nor any Secured Party shall
have any liability for any loss or damage arising Dy reason of any mistake or
omission made in good faith or of any other act or omission, matter ar thing whatever
except for breach of trust arising from gross negligence or wilful misconduct, as
determined by the final, non-appealabie judgment of a court of competent jurisdiction,
on the part of the Administrative Agerit or {only in the case of such Secured Party)
any Secured Party. Without prejudice to the foregoing, if the Administrative Agent or
any Receiver enters into possession of the Collateral, it will not be liable © account
as mortgagee in possessicn and may at any time at its discretion go out of such
possessaion. in no event shall the Administrative Agent or the Secured Parlies be
responsibie for or liable for special or consequential loss of any kind irrespective of
whether the Administrative Agent or the Secured Parties have been advised of the
likelihood of such loss or damage and regardless of the form of action.
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15.1

15.2

CONTINUATION AND PRESERVATION OF SECURITY
Subsequent Liens

If tha Administrative Agent or any other Secured Parly receives, or is deemed to be
affected by, notice, whether actual or censtructive, of!

1511 any Lien other than a Lien permitted pursuant to the terms of the Term
Loan Cradit Agreement affecting the Collateral and/or the proceeds of sale
thereof; or

15.1.2  the occurrence of any event specified in sections[7.01(g) and 7.01(h) of the
Term Loan Credit Agreement,

the Administrative Agent or such other Secursd Party may open & Rew interest-
bearing account or accounts for each Chargor in its books, If the Administrative
Agent or such other Secured Pary does not open 2 new account, it shall
nevertheless be treated as if it had done so at the time when it received or was
deemed to have received notice (uniess it gives express notice to the contrary to the
relevant Chargor}. As from that time ail payments made to the Adrministrative Agent
or such other Secured Party will (in the absence of any express appropriation to the
contrary) be credited or be treated as having been credited to the new acceunt and
will not operate 1o reduce the Secured Obligations.

Waiver of Defences

Each Chargor shall be deemed to be a principal debtor and e sole, originat and
independent obligor for the Secured Obligations anc the Collateral ghall be deemed
to be a principal security for the Secured Obligations. The liabiiity of each Chargor
under this Debenture shall not be discharged, impaired of atherwise affected by any
cireurnstance, act, omission, matter or thing which but for this provision might operate
to reduce, release, prejudice or atherwise exonerate each Chargor from its
obligations under the Loan Documents in whole or in part, inciuding without limitaticn
and whether or nat known te any Loan Party, the Administrative Agent or any other
Parson:

1521  the winding-up, dissclution. agministration, re-organisation, amalgamation,
merger or reconsiruction of any Chargor or any other Person or any
change in its status, function, contro! or ownership; or

1522 any time, indulgence, concession, walver or consent granted to, or
composition with, any Chargor or any ather Parson; or

1523 Ihe release of any Chargor or any atner Person under the terms of any
composition or arrangernent with any creditor of any Chargor of any of its
Affiliates; or

1524 the taking, variation, compromise, exchange) renewal or release of, or
refusal or neglect tc perfect, take-up or enforce, any rights against, or
security over, the assets of any Chargor or any other Person of any non-
presentation or non-cbservance of any formality or other requirement in
respect of any instrument or any failure to release or to realise the full
valug of any sacurity; of

15.2.5  any legal limitation, disability, incapacity or lack of power, authority or legal
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15.3

15.4

15.5

Personality of or dissohution or change in the members of status of, or
ather circumstance relating to, any Chargor or any other Persen; of

15.2.6 any variation (howeves fundamental and whether or not involving any
increase in the liability of any Chargor or any gther Loan Party thereunden)
of replacement of any Loan Docurment or any other document or security;
or

1627  any unenforceability, illegalty, nvalidity or frustration of any obligation of
any Chargor or any other Parsan under any Loan Docurment or any other
document or security, or any failure of any Chargor or any other Loan Party
to become bound by the terms of any other Loan Document, in each case
whether through any want of power or authority or otherwise; of

1528 any postponement, discharge, reduction, non-provability or  similar
circumstances affecting any obligation of any Chargor of any other Loan
Party under a Loan Document resulting from any insolvency, liquidation or
dissolution proceedings or from any Jaw, regulation or order,

so that each Chargor's cbligations under this Debenture remain in full force and
gffect and that this Debenture shall be construed accordingly as if there were O such
circumstance, act, omission, matier or thing.

Chargor intent

Without prejudice to the generafity of clause 152 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created by it under this
Debenture shall extend from time to ime o any thowever sundamental) variation,
increase, extension or addition of or to any of the Loan Docurments andfor any facility
or amount made available under any of the Loan Documents for the purpeses oforin
connection with any of the following: acquisitions of any nature; increasing working
capital; enabling investor distributions to be made; carrying out regtructurings;
refinancing existing facilities; refinancing any other indebtedness, making facilites
available to new bofrowers; any other varation or extension of the purposes for
which any such facility or amount might be made available from time to time; and any
faes, costs andfor expenses associated with any of the faregoing.

immediate Recourse

Each Chargor waives any right it may have of first requiring the Administrative Agent
{or any trustee or agent on its pehalf) to proceed against o enforce any other rights
or sacurity in respect of the Secured Obligations or claim payment from any Person
nefore enforcing the Security. This waiver applies irrespective of any law OF provision
of the Loan Documents to the contrary.

Non-competition

Subject as provided balow or in any Loan Document, until he Administrative Agent is
satisfied that all of the Secured Obligations have heen unconditonally and
irrevocably paid and discharged in full, no Ghargor shall exercise any rights which it
may have by reason of performance by it of its obligations under this Debenture or
the enforcement of the Security created by this Datenture!

1551 to exerciae any right of set off against any Loan party, andg/or
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15.6

16,7

16
16.1

15.5.2 to claim or prove as a creditor of any Loan Party in competition with any
Secured Party.

Each Chargor shall hold in trust for and forthwith pay of ransfer to the Administrative
Agent (acting as agent and rustee as afaresaid) any payment or distripution or
henefit of sscurity received by it contrary ta the above. if any Chargor exercises any
right of set off contrary to the above it will forthwith pay an amount squal to the
amoaunt set off to the Administrative Agent (acting as agent and trustee as aforesaid}.
Notwithstanding the foregoing, following any enforcement of the Collateral by the
Administrative Agent under this Debenture, sach Chargor will (at its ownh zost)
promptly take such steps or actions as are referred to above as the Administrative
Agent may from time o time stipulate.

Security held by the Chargors

Each Chargor warrants that it has not taken, and agrees that it will not take, from any
other Loan Party or any Person party to any related security any Lien, guarantes,
indemnity, bond or other assurance in respect of or in connection with its obligations
under this Debenture, except to the extent set forth in section & of the Guarantee
Agreement. If any Chargor takes any such Lien, guarantes, indemnily, bond or other
assurarce in contravention of this clause, it shall hold it on trust for the Secured
Parfies until such time as alt of the Secured Obligations have bean satisfied in full
(and the Secured Parties are not under any further obligation, actual or contingent, to
any Loan Party) and shali on a reasanadle request promptly deposit the same with
andfor charge the same to the Secured Parties in such marner as the Administrative
Agent may reasonably require as security for the due and punciual payment,
performance and discharge by the Chargors of the Secured Ohbligations.

Continuing Security

The Security constituted by this Debenture shall be a continuing security and will
extend to the uttimate balance of the Secured Obligations notwithstanding any
interim or intermediate payment, discharge or setlement of account or other matter
whatsoever and is in addition to and shall not merge with or otherwise prejudice or
affect (or pe prejudiced or affected by) the securlty constituted by any Lien,
guarantes or other assurance NOw or hereafter held by the Administrative Agent or
any right or remady of the Administrative Agent in respect of the same and shall not
be in any way prejudiced or affected by the invalidity thereof, or by the Administrative
Agent now or hereafter dealing with, exchanging, releasing, modifying or abstaining
from perfecting oy enforcing any of the same, of any rights which it may now or
hereafter have, or giving time for payment or indulgence or gempounding with any
other Persan liable.

POWER OF ATTORNEY

Appointment

Each Chargor, by way of security, hereby irrevocably appoints the Administrative
Agent and the Persons deriving title under it and separately any Receiver jointly or
severally to be its attorney or attorneys for thern (with full power of substitution and
delegation) and in the name and on behalf and as its act and deed to sign, seal,
execute, deliver, perfect and do 2il deeds, instruments. acts and things which may be
required:

16.1.1  for carrying out any obligations imposed on such Chargor by or pursuant to
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16.2

16.3

17

171

this Debenture;

1612 whilst an Event of Default is continuing, for camying any sale, lease af
other dealing whatsgever by the Administrative Agent or Receiver into
effect;

16.13  whilst an Event of Default is continuing, for conveying or transferring any
legal estate or other interest in land or any other property whatsoever,

16.14  whiist an Event of Default is continuing, for getting in ali or any part of the
Collateral; and

1615 generally for enabling the Administrative Agent and any Receiver 1o
exercise the respective powers, authorities and discretions conferrad on
them by or pursuant to this Debenture or by law.

The provisions of this clause 18.1 sha!l take effect as and by way of variation fo the
provisians of sections 109(6) and 109(8) of the Act which provisions as so varied and
extended shall be deemed incorporated in this Debenture as if they related o a
receiver of the Collaterat and not merely a receiver of the income thersof.

Ratification

Each Chargor covenants with the Administrative Agent.for the benefit of the Secured
Parties and separately with any Receiver thal, on a reasonable request, it will ratify
and confimm all security agreements, documents and acts and all transactions
properly entered into by the Administrative Agent or any Recaiver {or by each
Chargor al the instance of the Adrinistrative Agent or any Receiver} in the exercise
or purported exercise of ils or his powers set out in clause 16.1 above and each
Chargor irrevocably acknowledges and agrees that the power of attorney contained
in clause 16.1 is given to secure the proprietary interest of, and the performance of
obligations owed to, the respective doneas within the meaning of the Powers of
Attorney Act 1971,

Delegation

Each of the Administrative Agent and any Receiver shall have full power to delegate
the powers, authorities and discrations conferred on it or him by this Debenture
(including the power of attorney set aut in clause 16.1{Power of atiomey) above) on
such terms and conditions as it or he shall see fit which shail not preclude exercise of
those powers, authorities or discretions by it or him or any revocation of the
delegation or any subsequent delegation.

INDEMNITIES
General indemnity

{711  Each Chargor shall indemnify the Administrative Agent, the other Secured
Parties, any Receiver and their respective officers, managers, agents and
employees against all actions, proceedings. demands, claims, costs,
expenses, and other fiabilties incurred by them, in accordance with section
6.03 of the Term Loan Cradit Agreement.

4712  Each Chargor shall pay interest at the Default Rate on the sums payabie
under this clause from the date on which the liability was incurred to the
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17.3
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18.2
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date of actual payment {both before and after judgment).
indemnity out of the Cotlateral

The Administrative Agent, the other Secured Parties, any Receiver and their
respective officers and employees shall be entitied to be indemnified out of the
Collateral in respect of the actions, proceedings, demands, claims, cosis, expenses
and liabilities referred o in clause 17.1 (General indemnity}.

Taxes

The provisions of section 2.07 of the Term {oan Credit Agreement shall apply to
gach Chargor and be made for the bdenefit inclusively of any Receiver mutatis
mutandis.

VIAIVERS AND REMEDIES
Waivers

Na faiture or delay by any Secured Party (or the Administrative Agent on their behal)
in exercising any right or remedy shall operate as a waiver thereof, nor shall any
single or any partial exercige or waiver of any right or remedy preciude its further
exercise or {he exercise of any other right or remedy as though no waiver had been
mada and no relaxation of indulgence granted. The rights and rermedies provided in
this Debenture are cumulative and not exclusive of any rights or remedies provided
by law.

Severability

If any provision of this Deberture shall be prohibited, illegal, invalid or unenforceable
under applicable law, it shall be ineffective only to such exient and in the relevant
jurisdiction, without invalidating or othenwise detrimentally affecting the remainder of
this Debenture.

REINSTATEMENT AND RELEASE
Reinstatement

Any seftlement or discharge under this Debenture between the Chargors and the
Administrative Agent or the Secured Parties (or any of them) shall be conditional
upon no security or payment to the Administrative Agent or the Secured Parties (or
any of them) by any Loan Party or any Chargor or any other Person on behaif of any
Loan Party or, as the case may be, any Charger being avoided or set aside or
ordered o be refunded or reduced by or pursuant to any applicable law or regulation
and, if such condition is not satisfied, the Administrative Agent and/or the Secured
Parties shall be entitled to recover from the Chargors on demand the value of any
such security or the amaunt of any such payment as if such settiement or discharge
had not occurred. The Administrative Agent or any other Secured Parly may
concede ar compromise any claim that any payment, sacurity or other dispesition is
iiable to avoidance or restoration.

Release
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21

21.1

21.2

This Debenture and the Security will terminate and be released and the Coliateral
shall be released, discharged and re-assigned as provided in section [8.11] of the
Term Loan Credit Agreement.

CURRENCY

Any amount received or recoversd by the Administrative Agent (as agent and trustee
as aforesaid) in respect of any sum expressec to be due to it from the Chargors
under this Debenture in a curency cther than the currency {the contractual
currensy) in which such sum is so expressed to be due (whetheras a result of, or of
the enforcement of, any judgment or order of a court of tripunal of any juristiction,
the winding-up of any Chargor or otherwise) shall only constitute a discharge to the
Chargors to the exdent of the amount of the contractual cumency that the
Administrative Agent is able, in accordance with normal banking procedures, (o
purchase with the amount of the currency so received or recovered on the date of
receipt or recovery {or, if tater, the first date on which such purchase is practicable).
If the amount of the contractual currensy so purchased is less than the amount of the
contractual currency so expressed to be due the Chargors shall fully indemnify the
Administrative Agent against any loss sustained by tasa result, incheding the cost of
making any such purchase and if the amount of the contractual currency so
purchased exceeds the sum originally due to the Administrative Agent {as agent and
trustee as aforesald) in contractual currency, the Admimistrative Agent agrees to
remit such excess to the applicable Chargor(s).

L AND REGISTRY
Unregistered Property

In the case of any Properly with a fair market vaiue of US $280,000 or more, as
determined by the relevant Charger in its reasonable business judgrment with respect
to such Property currently owned, or if after acquired, based on the purchase price of
such Property, which is not registered at the Land Registry and is not required to be
so registered, the Chargors will promptly apply to register this Debenture and the
Security at the Land Charges Registry.

Existing and Future Property

in respect of any Property with a fair market value of US $250,000 or more, as
determinad by the relevant Chargor in its reasonable business judgment with respect
to such Property currently owned, ar if after acquired, based on the purchase price of
such Property {other than Property constituting Excluded Assets) the titke to which is
registered at the Land Regislry and in respect of any other registered titles against
which this Debenture should be registered or noted, including any such Property
which will be subject ta compulsory first registration by virtue of this Debenture, the
Chargors shall prompily:

2121 apply to the Land Registry for first registration of such Property {if it is not
already so registered) and registration of the Chargors as proprietor of that
Property;

2122 apply to the Land Registry fo register the first legal morigage, first fixed
charge and all other Security created by clause 3.1.1;

2123 submit fo the Land Ragistry the duly completed Form RX1 requesting &
restriction in the foilowing terms to be entered on the register of the title to
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21.3

21.4

215

216

that Property in respect of the Security created by clause 3.1.1

'No digposition of the registered estate by the proprietor of the registered
astate or by the proprietor of any registered charge is to be registered
without a writien cansent signed by the propristor for the time being of the
charge dated [#] 2016 in favour of Wilmington Trust, National Association’
and

2124 pay all apptopriate registration fees,

or, if the Administrative Agent gives notice 1o Core MG that the Administrative Agent
will submit the relevant forms to the Land Regisiry, the Chargors shall promptly
provide the Administrative Agent with all duly sompleted forms reasonably requested
by the Administrative Agent and all appropriate registration fees.

Legal Charge

As security for the Secured Obiigations, each Chargor shall, subject to the terms of
this Debenture and in particular clause 3.4, promptly exscute and daliver to the
Administrative Agent such legal charge of such of its Property with a fair market
value of US $250,000 or more, as determined by the relevant Chargor in its
reasonable business judgment with respect to such Property currently owned, of if
after acquirad, based on the purchase price of such Property {other than Exciuded
Assets) from time to time as the Administrative Agent requires save to the extent
such Property is effectively charged by way of first legal mortgage and al! appropriate
registrations have been completed. The relevant Chargor shall apply, as s00n as
practicable (and in any event within any applicable legal time fimit for such
registrations), for registration of any such legal charge in the same way as sef outin
clauses 21.2.1 to 21.2.4 unless the Administrative Agent gives notice to that Chargor
in relation to registration of such legal charge in the same way as set out in
clausez1.2. Any security docurnant required to be executed by @ Chargor pursuant
to this clause 21.3 will contain clauses corresponding o the provisions set out in this
Debenture.

Title Information Document

On completion of the registration of any Security pursuant to this clause21, the
relevant Chargor shall promptly supply to the Adrministrative Agent a certified copy of
the relevant Titte Information Document issued by the Land Registry {unless the
Administrative Agent has given the notice referred to in clauss21.2).

Exempt information

The Chargors agree not to lodge the Term Loan Credit Agreement, any other Loan
Documnent or any other incorporated document at the Land Registry without the
Administrative Agent's consent (but excluding for the purposes of this clause 21 5 of
the Dabenture or any other legal charge crealting security over any Property which
the Chargors shall lodge at the Land Ragistry in accordance with this Debenture). If
the Land Registry requests any such document to be ladged with it by farmal
requisition or otherwise the Chargors agree not to lodge such document without an
application on Form EX1 in form satisfactory to the Administralive Agent 10 treat that
document as an exempt information document.

Consents
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224

222

22.3

224

225

226

The Chargors wil, as soon as reasonably practicable after the date of this
Debenture, provide the Administrative Agent with a list of all those consents and/or
waivers against forfeiture which are necessary to enable any of the Properties of the
Chargars to be fully and effectively mortgaged and/or charged pursuant to clause 3.1
of this Debenture and will promptly provide coples of any such consents and/or
waivers obtained to the Administrative Agent.

ADMINISTRATIVE AGENT AS TRUSTEE

This Debenture is one of the Loan Dacuments. The Adminisirative Agent is party fo
this Debenture in its capacity as agent and trustee for and on behalf of itself and the
Secured Parties pursuant to the terms and conditions of the Term Loan Credit
Agreement. As beiween the Administrative Agent and the Secured Parlies the terms
and conditions of the Term Loan Credit Agreement which apply to the Administrative
Agent under that agreement also apply to it as Administrative Agent under this
Debenture.

Declaration of Trust

The Administrative Agant declares that it shall hold the Collateral on trust for thase
entities which are from time to time Secured Parties, to the extent that such Collaterai
purports to secure the Secured Obligations.

Rights

The Administrative Agent may rely on, exercise and be protected by the discretions,
protections, powers and rights conferred on trustees, mortgageas of receivers under
the Act, the Trustee Acts 1825 and 2000 {the Trustee Acts), the Trustea Investment
Act 1962 and the Insolvency Act 1986.

Duties

Each of the parties to this Debenture agree that the Administrative Agent shall have
only those duties, obligations and responsibiiies expressly specified in this
Debenture or any other Loan Dacument (and no others shall be implied).

Conflicts

Section 1 of the Trustee Act 2000 shall nol apply to the duties of the Administrative
Agent in relation ta the trusts constituted by this Debenture. Where there are any
inconsistencies between the Trustee Acts and the provisions of this Debenture, the
provisions of this Debenture shall, to the extent allowed by the law, prevail and, in the
ease of any inconsistency with the Trustee Act 2000, the provisions of this Debenture
shall constitute a restriction ar exclusion for the purposes of that Act.

Resignation and Replacement

Any resignation or replacement of the Administrative Agent ¢r any appointment of a
successor to the Administrative Agent shail take effect in accordance with the
provisions of the Term Loan Credit Agreement save that no resignation of the
Administrative Agent as trustee hersunder shall take effect unless at least one other
trustee has been appointed.

Winding up of Trust

44



23

23.1

232

24

24.1

242

243

If the Administrative Agent, with the approval of the Lenders, determines that (a} all
of the Secured Otligations and aif other obligations secured by this Debenture have
been fully and finally discharged and (b} none of the Secured Parties are under any
commitment, obligations or Hiahility {whether actual or contingent) to make advances
or provide other financial accommedation to any Loan Party pursuant to Loan
Documents, the trusts set out in this clause 22 shall be wound up. Without prejudice
to clause 19.2 (Release), at that time the Administrative Agent shall, &t the request of
and at the sole cost of the Chargors hereto, release, without recourse or wamanty, ail
of the Collateral then held by it and the rights of the Administrative Agent under this
Debenture, at which fime each of the Administrative Agent, the Secured Parties and
tne Chargors shal; be reieased from its obligations under this Debenture {(save for
those which arose prior to such winding-up).

NOTICES
General

ANl communications and notices hereunder shall (except as otherwise expressly
parmitted herein} be in writing and given as pravided in section [9.01] of the Term
Loan Credit Agreement. All communications and notices hersynder to amy Chargor
shall be given to itin care of the Borrower, with such notice to be given as provided in
section [8.01] of the Term Loan Credit Agreement

Proof of Service
In proving service of a dermand, notice, communication of other document served:

2321 by post it shall be sufficient to prove that such demand, notice,
communication or other document was cormectly addressed, full postage
paid and posted; and

2322 by fax, it shall be sufficient to prove that the fax was followed by such
machine record as indicates that the entire fax was sent o the relgvant
number,

SET OFF

Any Secured Parly may at any time whilst an Event of Default is continaing without
giving notice to any Chargor:

2411 sot off or otherwise apply sums standing to the credit of a Chargor's
accounts with that Secured Party {irrespective of the terms applicable to
those accounts and whether or not those sums are then due for repayment
to that Secured Party}), and

2412  set off any other obligations (whether or not then due for performance)
owed by that Secured Party to a Chargor, in each case against any liability
of that Chargor to the relevant Secured Party under the Loan Documents.

A Secured Party may exercise its rights under clause 24.1 notwithstanding that the
ameunts concerned may be expressed in different currencies and each Secured
Party is authorised to effect any necessary conversions ata market rate of exchange
selected by it in its absolute discretion,

If the relevant abligation or fiability is unliquidated or unascertained, the Secured
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26.3

27
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7.2

28
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282

Party may set off the amount which it estimates (in good faith) wili be the final
amount of that obligation or liability once it becomes liquidated or ascertained.

TACKING

For the purposes of section 94(1) of the Act and section 49(3) of the Land
Registration Act 2602 the Administrative Agent confirms on bebalf of the Lenders that
the Lenders shall make further advances to the Borrower on the terms and subject to
the conditions of the Loan Documents.

ASSIGNMENTS AND TRANSFERS

The Chargors shali nat be entitled to assign or transfer all or any of their rights or
obligations under this Debenture without the prior censent of the Administrative
Agent (not to be unreasonably withheld).

Tne Administrative Agent may at any time assign or otherwise sransfer all or any part
of its rights under this Debenture in ascordance with the Loan Documents and sach
Chargor authorises the Administrative Agent to execute on its behaff any document
required to effect the necessary fransfer of rights and ctligations.

Each Chargor consents to new Loan Parties becoming Chargors as contemplated by
clause 27 and irrevocably appoints Core MG as its agent for the purposes of
executing any Accession Dead on ks behail.

ACCESSION OF NEW CHARGORS

Cora MG will procure that each Subsidiary (a New Chargor) which is required to do
so by the terms of the Term Loan Credit Agreement executes an Accession Deed
{subject to such amendments as may be required to ensure that no breach of law or
regulation occurs as a result) and (if required) amends its articies of association o
remove any restrickion on the transferability of such Subsidiary's share upon the
enforcement of the Security in respect thereof granted to the Administrative Agent.

The New Chargor shall become a Charger if Core MG and the New Chargor deliver
to the Administrative Agent a duly completed and executed Accession Deed.

MISCELLANECUS
Partial invalidity

if, at any time, any provision of this Debenturs is or becomes illegal, invalid or
unerforceasle in any respect under the law of any relevant jurisdicton, neither the
legaiity, validity or enforceability of the remaining provisions, nor ihe legality, validity
or enforceability of such pravisions under the law of any other jurisdiction, will in any
way be affected or impaired.

Remedies and Waivers Cumulative

No failure to exercise, nor delay in exercising, on the part of the Administrative Agent,
any right or remedy under this Debenture shall operate as a waiver, nor shall any
single or partial exercise of any right or remedy prevent any further or other exercise,
or the exercise of any other right or remedy. The rights and remedies provided in this
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29
281

292

Debenture are cumuiative and not exclusive of any rights or remedies provided by
law,

Amendments and Waivers

Neither this Debenture nor any provision hereof or of any other Security Document
may be waived, amended or modified except pursuant to an agreement or
agreements in writing entered into by the Administrative Agent and the Loan Party or
Loan Paries with respect to which such waiver, amendment or modificatian is to
apply, subject to any consent required in accordance with section [9.02] of the Term
Loan Credit Agreement. The Administrative Agent may conclusively rely on &
certificate of an officer of the Borrower as to whether any amendment contemplated
by this clause is pernitted.

GOVERNING LAW AND JURISDICTION
Governing Law

This Debenture and any dispute or claim arising out of or in connection with it or its
subject matier, existence, negotiation, validity, termination or enforceability (inciuding
any non-comtractual disputes or claims) shall be governed by and construed in
accordance with English law.

Jurisdiction of English courts

2921  The courts of England have exclusive jurisdiction to settie any dispute or
claim arising out of or in connection with this Debenture or its subject
matter, existonce, negotiation, validity, termination or enforceability
fincluding any non-contractual dispute or claim) (a Dispute).

2022  The parties to this Debenture agree that the courts of England are the most
appropriate and convenient courts to settie Disputes and accordingly witl
not:

29221  argue to the contrary; or

29222 initiate or pursue any proceedings relating to & Dispute in any
jurisdiction ather than England,

IN WITNESS whereof the Chargors have duly executed this Debenture as a deed and intend
to defiver and hereby delivers the same on the date first above written and, before such
delivery, this Debenture has been duly signed on behalf of the Administrative Agent, in the
manner appearing below.
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SCHEDULE 1

CHARGORS

Company Place of Incorporation Registered Number
Core MG England and Wales 05382449
19 Entertainment Limited England and Wa.es 01886042
19 Recordings Limited England and Wales 03602651
19 TV Limited England and Waies 03478214
19 Merchandising Limited England and Wales 03535399
19 Management Limited England and Wales 04379115
19 Productions Limited England and Wales 034023658
1@ Touring Limited ] Engiand and Wales 04368840
Core Group Productions i England and Wales T pB020202

Limited
4347221

Double Vision Film Limited ‘ Engtand and Wales
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COPY. ] TIONS AND APPLICATIONS
Owner(s) Copyright Title Registration or | Registration | Governmental
Claintant(s) Serial Nomber | Date Antharity  [if
(Registered non-U§
Owier{s)) copyright
registration)
19 TV Limited 12 TV Lanited Au;c:cz}loidoi PADGOLI48578 | 2002-1021
FrementieMedia | FremantleMedia | directed by
Morth  America, | North  America, | Andy Scheer.
fog. Ioc,
V Limi i i
19TV Limited ) 15 TV Lintited A";’z’eafoid“} PAOGO1T48629 | 2003-06-09
FremmantieMedia | FremantleMedia | directed by
North  America, | North  America, | Bruce Gowers.
Inc. Ine.
19TV fimiled 19TV Limited f-‘sn:;nca?ggdojl' PAGOOLLIE31S | 2002-10-73
FremantleMedia | FremantleMedin | directed by
North  America, | North  America, | Bruce Gowers.
Jue, ne.
13TV Limited 1% TV Limited Americar Idal
. a0, 103A / PAQBDLL26314 [ 2002-10-21
FremantleMedis | FromantleMediz | directed by
Morth  Aumeriea, | North  America, | Bruce Gowers.
- foe. Ine,
i




— TR -
19 TV Limited 19 TV Limited fﬂn:}e:zca?&idoi PAGO0L 148610 | 2002-10-21
FremantieMedia | FremamnleMedia | directed by
MNorth  Amesica, | North  America, | Bruce Gewers,

Inc. Ine.

19 TV Limnted 19TV Limited Americen Idol |

- o, 1044 / PAQDCI148618 | 2002-10-21

FremantleMedia  : FremanuleMedia ¢ directed by

Morth  Awmencs, ¢ Nogh  Amenca, | Brugce Gowers,

Ine. Ine.

9TV Limted | 19TV Limited ) Americas 1ol| papgois3a0n | 2002-1021

FremantleMedia | FremamleMedie | directed by

Merth  America, | Morth  Amercs, | Bruce Gowers.

Inc. Lae.

12 TY Limited 19 TV Limited American Tdol ;

. no. 105A ¢ PAGODI 148619 ] 2002-10-21

FramantleMadia | FremanteMedia | directed by

North  America, | Morth  America, | Bruce Gowers,

Inc. Inc.

19 TV Limited 19TV Limited | f.l;x:ncilgigia} PA0001143508 | 2003-10-21

FremantleMedia | FremontleMedia j direcied by

North  America, | North  America, | Bruee Gowers,

e Ing,

19 TV Limited 19TV Limited Asericen Idol ,
: 20, 106, pi. 1 | PAGOOLIABEL4 | 2002-10-21
[ FremantlcMedia | FremantleMedia |/ directed by




Nosth | America, | North  Ameries, | Bruce Qowers,
fne. i [ne.
19 TV Limited 19 TV Limiteg American Idoj '
: 0. 106, pt. 2 PAGQOLI4EGLE | 2002-10-21
FremantieMedia | FremumtleMedia |/ directed by
Worthk Americg, | North  America, | Bruce Gowers.
fne. Ine,
19 TV Lunited 19 TV Limited American Fdet
- no. 105A / PADG01148617 | 2002-18-21

FremantleMedia | FremantfeMedia | directed by
Morth  America, | Nonk  Amesiga, | Brage Gowera.

Inc. Inc.

ST 51y LisEed rere e T w v e ]
19 EV Lamted 14 T Limiied Am::lca;;ﬂédo; PAGOOL 148613 | 2002-16-21
FremanfleMedia | FremagtleMeadia | direeted by
North  America, | Nosth  America, | Bruce Gowers.
inc. Iue,
19TV Limited 18 TV Limited American lde!

s o, 107A / PAOCDL148615 | 2002-10.21
FrepunileMedia | FrercantleMedia | directed by
Norlh  America, | Nosth  Americs, | Bruce Gowers,
Tne. Inc.
19 TV Limited 19 TV Limited An;zncafugdoi PAOGO148621 | 2002-10-21
FremantleMedia | FremantleMedia | directed by
Morth  Americs, | North  Amedea, | Bruce Gowers.
Ine. e,




19 TV Limited 16 TV Limited Agrerican ol . .
. oo, 108A ! PAOOOII4BA1E | 2002-10-21

PremantleMedia | FremantleMedia | direcied by

Nopth  Amerca, | Nerth  America, | Bmoe Gowers.

Ine, o

19 TV Linited 19 TV Limmited J_Am;nca:lﬁ;do; PAGOI 148622 | 2002-10-21

fremantleMedia | FremantleMedia | directed by

North  Asperica, | North  America, f Bruce Gowurs,

Inc. .18

19 TV Limited 19 TV Limited f\.ftz::ncfgggoi PAOOCLI 48608 | 2002-10-21

FremantleMedia | FremanileMedia | directed by

North  Ameden, | North  Amesics, | Bmuce Gowers.

Ine. e,

DTVLimited | 19TV Limited } American Mo | pagoq: j4gs12 | 2002-10-21

FremantleMedia | FremantleMedia | directed by

Nodh  Amerca, | North  America, | Biuce Gowers. |

Ine. Inc.

19TV Limited | 13TV Limited f“f:mf;‘of“} PAQDOII48628 | 2002-10-21

FramentieMediz | FremamleMedia | directed by

Norh America, | North  America, | Bruce Gewers.

Inc. Inc.

19 TV Limitad 19TV Linited A_m;r-lca;alido‘l{ PAGOOII4EE30 | 2002.10-21

FremantieMedia | FremantleMedia | directed by




North  Amerca, | Morth  Ameriea, | Bruce Gowers.
ac. Ine.
19 TY Lamied 18 TV Limited American Idol
. sa 111A / PADGO1148625 | 2002-1031
FremaotleMedia : FremantleMedia | directed by
North  America, | Morth  America, | Bruce Gowers,
Ive. Iac.
19 TV Limited 1 TV Limited zﬂu:l;xi.::?ca?x ;clcj’ PADCOL148625 | 2002-16-21
FrementleMedia | FremantlebMedia | directed by
North  America, | North  America, | Bruce Gowers.
Inc. Inc.
s Via -
BTV Lmited | 19TV Limited 1} Amerioeh 1o/ pagoq11ag620 | 2002-1021
FremantfeMedia | FremantleMediz | directed by
North  America, ] North  America, | Bruce Gowers,
Inc. Ine.
, 19 TV Limited 19 TV Linuted A.u:jnca?];dui PAGO] 148624 | 2002-10-21
BremantieMediz | FremantleMedia | directed by
North  America, | North  America, | Bruce Gowers.
Inc. Inc.
T - -
19 TV Limited 16 TV Limdted fkrnenca.n ol PAGODI 148623 | 2002-10-21
cno, B4, pt. ]
FremantieMedia | FremuatlebMedia |/ dirocted by
Worth  America, | North  America, | Buee Gowers.
inc. 1ne.




10 TV Limited 19 TV Limited American. ol
Cho. 114, gL 2 PADON1 148627 | 2002-1G-21
FremantteMedia | FremantieMedia |/ disecied by
North  America, | Nocth  America, | Bruce Gowers.
Iac. Ine.
10TV Limited 19 TV Limsted .f’.;erzs;? Idal PANGOL122740 | 2003-03-07
FremantleMedia | PremantieMedia
North  Amenca, | North  Amevica,
Ine. Inc
19 TV Limited 19 TV Limited A::;:D:;n {del PAODI122729 | 2003-03-07
FrermuntfeMedia | FremantleMecia
North  America, | MNortk  Amerea,
inc. Ine.
12 TV Limited 19 TV Limited A:;e{;g;n Idol PAGOOLIZ2737 | 2003-03-07
SremanticMediz | FremawleMedia
Marth  America, | North  America,
Ine. Ine.
9TV Limited | 19TV Limited | Amereao laol | paonorizzraz | 2om3-03-07
FremantleMediz | FremactieMedia
! North  Americs, { North  Americs,
Inc. Inc.
| 19 TV Limited 19 TV Limpited };’;er:g;n Idal PAOOT 122738 | 2003-02-07
FremantleMedia | FremantleMedia




Nosth  Amsrica, | North  America,

Ine. Ine.

TV Limited | 19TV Limited - Ammertean Mol | ppg001 122730 | 20030307
FremantleMedia | FromantlsMedia

North  America, | North  America,

Inc. Inc.

; — e :

18 TV Limited 19“.W Limited A;];eggzn Tdot PACOBLI2ZTI0 | 2003-03-07
FramantieMedizs | ErementicMedia

North  Ameres, | Nooth  America,

Inc. Ine,

19TV Limited 19 TV Limited f\::e:zlm.ldol PAOGU122735 | 2003-03-07
FremantieMedia | FremanteMedin

Norths  America, | North  America,

Inc. Ine.

15TV Limited | 19 TV Limited A::egggn W0l | pp 001122734 ) 20030507
Fremantlebfedia | FremsoteMedia

Morth  Amerzica, | North  America,

ime, Ine,

9TV Limited | 19TV Limjsad gt ol } panoo1122733 | 2003-03-07
FremantieMedia | FremaaleMedia

Morth  America, | North  America,

Eae. Inc.




131V Liott ™V Lin '
12 TV Limited 197V Limited .Amar:can idal PADOOILZ2736 | 2003-03-07
. e 2078,
FremaptleMedia | FremantieMedia
Noxth  Agperica, [ Noerth  America,
Ing. Inc.
19 TV Limdted 19 TV Limited A:;eg;;n o} PADNOLL22728 | 2003-03-07
FremantleMedia | FremantleMedia
North  Americs, | North  America,
Ine. Ine.
19TV Limited 19 TV Limited American Idal
6. 298, PADORIE22731 | 2003-03-07
FremanileMedia | PremantieMedia
Morth  Americe, | North  America,
ne. Inc,
9TV Limited 9 TV Limsted neri
P1Vimied | 19TV Limite ""“"n?mé’oéd"i PAODCI217104 | 2003-03-05
FrementleMadia | FremantieMedis | divected by
Morth  Ameriea, | Morth  Ameriea, | Bruce Gowers.
In¢. Inc,
19TV Limited 1 19 TV Limited American fdol
- 5o 209A / PAQODIZETIO9 { 2003-03-05
FresoantleMedia | FremantleMedia § directed by
North  Americe, | Monh  America, | Bruse Guwers.
Inc. Inc.
19TV Limi FQ TV Limi i
. Limited 19TV Limited f‘ﬁ*’_‘“;éd"ﬁ PACOBI217112 | 2003-03-05
FremantleMedia | FremantieMedia | directed by




Nogh  America, | North  America, | Brucs Gowers.
Inc. Iac,
19 TV Limited 19 TV Limjted Americen Idol
: ne. 21BA f PACCOIZI 439 | 2004-03-05
FremantieMedia | FremantebMadia | directed by
North  Amenca, | North  America, | Bruce Gowers,
Inc. Ine.
£9TY Limd V Limited !
Limited 1 13TV Limile American 1o | pacoorai7nio | 2003-03-05
FremantleMedia | FromantleMedia | directed by
North  America, | North  Ameriea, | Bruce Gowers,
Inc. ine.
19 TV Limited 19 TV Limited é:::f—icza::lijo; BAGO0LZIT44] | 2004-00-05
FremantleMediz | FremanteMedia | directed by
North  Amerca, | Noth  America, | Bruce Gowers.
inc, Inc.
19TV Limited 18 TV Limited Amneoncagiidnf PADOOI2I7197 | 20030305
FremantieMedia | FremanieMedia | directed by
North  America, | North  America, | Bruce Gowers.
Ine. Inc.
19TV Limited 18 TV Limited American {do!
s o 202A £ PAOGRIZITIOO6 | 2003-03-05
FrementleMedia | FremantleMedia | directed by
MNorth  America, | North  Americs, | Bruce Gowars.

Imc.

Ine.




19 TV Limited 19 TV Limited Arz;:znm:a;E ;dc}l} PAGIO1217a40 | 20040365
FremantleMedia | FremantleMedia | directed by
North  America, | MNorth  Americs, | Broce Gowess,
nc. ire
T — —
197V Ligdted | 19TV Limited Ao ol | pagonizi7ios | 2002-03-05
FremantleMedia | FremantieMedia | directed by
Morth  Amerdee, | North  Americs, | Bruce Gowers.
Ine. | Imc.
19 TV Limited 19TV Limited Am;nca:l;do: PAOODIZITIOY | 2003-03-05
FremantleMedia | FremarileMadia ¢ directed by
North  America, | Morib  America, | Bruce Gowers.
Ine. Tac.
L
19TV Limited 1% TV Limited Ameriean kil
po. 244 { PAOOOIZITLIL] | 2003-03-05
FremantleMedia | FremaotieMedia | directed by
Morth  America, | North  America, | Bruce Gowers.
Inc. [ae
vV Liou imi et
19 TV Limited 18 TV Limited Amn?z:a;;de,[, PAODOL217447 | 2004-0%-05
fremantleMedia | FremautleMedia § divected by !
Narth  Americe, | North  Americe, | Bruce Gowers. i
Ine. Inc. :
i btk 19TV Limi i
#TV Limied Limired ) American ol | 0001217090 | 20030305
FremantleMedia | FramantloMedia | directed by




Nerth  America, | Morth  America, | Bruce Gowers.
Inc., e,
T — -
19 TV Limitad 19 TV Limited Am;mafiédoi PASCOIZITIO2 | 3003-0305
FremantleMedia | FremantleMedin | directed by
Morth  Armerica, { North  Asnerica, | Bruce Gowars,
Inc. j3:1
19 TV Limit 19 TV Limit 71
TV Limited tamited | Avetican 190! paogotziross | 20080365
FremaofleMedis | FremaotleMedia | directed by
MNorth  America, | North  America, | Bnuce Gowers,
Ine. Toe
ik 9 TV Limitad i
9TV bamited | 19TV Limite Awerican 70| BADO1217089 | 2003-03-05
FremantleMedia | FremantleMedia | directed by
Morth  America, | North  America, | Bruce Gowers.
Tac, {nc.
19TV Limited 18 TV Limied American Idal
: - no. 2UTA 7 PAQGGI2ITIOS | 2003-03-65
Fremantleedia | FremantleMedia | directed by
North  America, | Morth  Ameries, | Bruce Gowers.
Inc. " i
19 TV Limited 18 TV Limited i
¢ e f_&‘“:;’““;z éd"} PAJGO1Z26483 | 2004.03-12
FremantleMedia | Fremantlebedia | directed by

MNorth  Amexien,
Ine.

Morth  America,
ne.

Bruce Gowers.




19 TV Limited 19 TV Limited fgmenca:n dol PADCOIZIA4B0 | 2004-03-12
: me, 218A /
FremantieMedia | Fremantlededis | directed by
North  Americs, | North  Americs, | Bmuee Gowers,
Inc. Inc.
19 TV Limited 12TV Limited An:;]ea;iédo} PAODDI 226481 | 2004-03-12
FremantieMedia | FremantleMedia | directed by
dorth Americs, i North  America, | Paul Miller.
e, Inc,
18TV Limited 19 TV Limited American ldof
. be. 2194 f PAQDOI 326484 | 2004-03-12
FremantleMediz | FremantieMedia | directed by
North  America, | Morth  America, | Paul Miller,
Inc. Inc.
19 TV Limited 1% TV Limited i&:r:gnca;xzédoi PAO0GI226482 | 2004.03.12
FremantleMedia | FremantleMedia | directed by
North  Amerien, | North  Americs, | Paul Miller,
ne, Ine.
—— n e -
19 TV Limited 19 TV Linuted f‘&m;nca;ﬁ idei PACODI226475 | 2004-03-12
FremantleMedia | FremantleMedia | directed by
North  America, | Morth  America, | Paul Miller,
Inc. Inc.
19 TV Limited 1% TV Limited An  American
Idol Christoas PAGOG1236464 | 2004-08-10
FremantieMedia | FremaotleMedia |/ directed by




North | Amencs, | Nerth  America, | Brucs Gowers.
Ing. [ne. |
;‘
TV Limited 19TV Limi neri '
19TV Lims umited | American 1% 1 paonot3osas: | 2006-03-23
FremantleMedia | FremanileMedis | directed by
! Morth  America, | North  Americs, | Ken Warwick,

Inc. Inc.
19TV Limited 1¢ TV Limited American Idol ”

. o, 302, PAJODIIZ0000 | 2006-03-23
FremantieMedia | FremantleMudia
North America, | North  America,
fne, Inc.
19 TV Limited 19 TV Limiled Aamerican Fdol .

1 - g 303 / PADCOII08483 | 2006-03-23
FrerrantleMedia | FremamleMedia | divected by
Morth  America, | North  America, | Ken Warwick.
ine. Ine,
19 TV Limited 19 TV Limited Americas Ido}

3 1o, 304, PAOCGI30B484 | 2006-03-23
FremantleMedia ;. FromaotieMedia
WNorth  Americs, | North  Americs, ‘
Ine. L, !
19 TV Limited 19 TV Limiled American Tdol o

3 - o 305 / PADOO 308485 § 2006-03-23
FremantleMedia | FremantleMedia | diracted by
Morth  America, | North  America, | Nigel
Inc. Ine, Lythgoe.




18TV Limited 12 TV Limited American kal
3 : no. 306 / PAGDOLI308486 | 2006-03-23
FremmmtleMedia | FremanileMedia | directed by
North  America, | North  Americs, | Bruce Gowers.
Ine, Ine.
YV Limit il it
19TV Limitsd | 19TV Limited ?‘?";‘:E‘;éﬂ PAGODII08487 | 2006-03-23
FremantleMedia | FromamieMedia | directed by
North  Americs, | Nurth  Americe, | Bruce Gowers,
Inc. {ac,
T — =
#TVLimied 19TV Limited ‘3’“?‘*;:'“‘}52”} PAOCOI250939 | 2005-01-24
FremantieMedia | FremantieMedia | dizected by
Nortk  America, | North  America, | Bruce Gowers.
ne. Inc.
18 TV Limited 19 TV Limited Americag fdol -
3 : 1o, 30RA PABODIZS0940 | 20050124
FromantleMedia | FremantleMedia | directed by
North  America, | North  Aserics, | Bruce Gowers.
Tngc. ine.
PV 1 5 Fay T
P97V Limtted | 19TV Limited Amerioan ol | pacor1250942 | 2005-01.24
FremantleMedia | FremantleMedia | directed by
North  America, [ Morth  America, 1 Bruge Gowers,
Iagc. Iog.
i
i ) Y v - " {
19TV Limited 19 TV Limited ﬂAg:encan kdol | PAGODIZS0941 | 2005-01.94
3 ino. 3G9A 7
FremantleMedia | FremaptleMediz | directed by




North  America,
Inc.

North  Asmerica,
Ine.

Bruce Gowers.

19 TV Ligmted 19 EV Limited American Idoi |
3 - po. MO/ PAQDDIZS0943 | 2005-01-24
FremantieMedia | FremautleMedia | directed by
North  America, | North  America, | Bruce Gowers.
lae. Inc.
19 TV Limited 19 TV Limited American 1dol
3 0. 3104 7 PAGOGLI250944 | 2005-01-24
FremantieMadia | FremantleMedia | diected by
North  Amersica, { Nonk  Amierics, | Bruce Gowers,
Inc. ine,
v Toed ~ P -
19TVLmied 9TV Limifed | Aenerican Yol \ pgpgr2s0946 | 2005-¢1-24
FremantieMedia | PremaotleMedia | directed by
North  Amerea, | North  America, | Bruce Gowers.
[ne. ine.
19 TV Limited 19 TV Limited American [dol -
3o S11A / PAOODYI250945 | 2005-01-24
FremantleMedia | FremamleMedia | dirested Dy
MNorth  America, | Norlh  America, | Broce Gowers.
Ine. Iac.
19 TV Limited Y Limit i
Lzt 19 TV Limited ?m::aifg"} PAGODIZ50947 | 2005-01-24
FremantleMedia | FremantleMedis. | directed by
North America, | North  Americe, | Bouce Gowers.

Inc.

Ize.




$9°TV Limited 19TV Limited Arerican Idef
3 a0 3124/
FremantieMedia | FremanteMedia | divected by
North  Amenca, | North  America, | Bruce Gowers,
Inc. Ine.

PAGOO1250948 | 2005-01-24

9 TV Limited 19 TV Limited American [doi
3 1o 313/
FremantleMedia | FrerendeMedia | directed by
North  Amerca, | North  Armedes, | Broce Gowers.
inc. fre.

PAQDOI250966 | 2005-01-24

19 TV Limited 19TV Limited | American Idal
3 a0 3134/
FremantleMedia | FremantleMedia | divected by
North  America, | North  America, | Bruce Gowers.
fne. Inc.

PADODIZS50249 | 2005-01-24

13 TV Limited 19 TV Limited Aumerican Idol
3 : a0 314/
FremanileMedia | FremantleMedia | directed by
North  America, | Monthk  Aroerica, | Bruce Gowaers, |
nc. foe.

PABCCIZ05860 | 2003-01-28

19TV Limited 18 TV Limited Amearican Edeol
3 oo 314AY
FremantleMedia | Fremantdebfedia | dicected by
Morth  America, | North  America, | Bruce Gowers.
Ime. Inc.

PAQBDI26586! | 2005-01-28

19 TV Limited 19 TV Limited American [dol
3 :go 35/
FremanileMedia | FremantieMedia | divected by

PARODI2653862 | 2005-01-28




T

Morth America, | North  America, | Bruce Gowers.
Ine, Ine.
19 TV Limited 19 TV Lirued Amarican Fdol
3 - 0. 315A PANOD1IAS863 (| 2005-01-28
FremantleMedia | FremagtieMedia | directed by
North Amenica, | North  America, | Bruce Gowers.
Ing. Inc.
19 TV Limited V Limi neric .
9TVLipited | 19TV Limiied ) American Ko’ | prg001250950 | 2005-01-24
FremantleMediz | FremantleMedia | dirscted by
North  Amerce, | North  America, | Brute Gowers.
Ine. Ine.
5 TV Limited 19 TV Limited Arnerican Idol
%o, 3L6A / PANDDIZSGO5T | 2005-01-24
FremantieMediz | FremantisMedia | ditscted by
Norlh  Ameres, | Worth  Amerien, | Bruce Gowers.
Inc. Ine.
19 TV Limited 19 TV Lirnited ?mc. :;:a:; }H?h}: PAGOGIZS035) | 70050124
FrereantieMedia i FremantleMedia | directed by
North  America, | North  Amenics, | Bruce Gowers.
! Inc. Inc.
i
19TV Limited 19 TV Limited American idol . .
3o, 31TA [ PAOGDI250053 | 2005-01-24
FremaotleMedia | FromantieMedia | direcied by
Werth Amerita, | Nonth  America, | Bruce Gowers,
inc. e,




19TV Limited | 1971V Dimited | Amertoaa Wol ) 5 pop1250954. | 2005-01-24
FremantleMedia | FremantleMedia | directed by
North  Ametica,  North  America, | Bruce Gowers.
Inc, Inc.
19 TV Limaited 19 TV Limited American Idol
300, 3184 / PAGDO1250935 | 2005-01-24
FremanileMedia | FremaotleMedia | divected by
North  America, { North  America, | Bruce Gowers.
Ine. inc.
TV Linied | 19TV Limited | American Mol | p 0001250955 | 2005-01-24
FremantfeMedin | FrementicMedia | direcred by
Morth  America, | North  America, | Bruce Gowers.
Inc. Tee.
19 TV Limited 19 TV Limited American [dol
3: a0, }I9A / PAOGD1I250957 § 2005-01-24
FremaatlaMadia | FremontleMediz | directed by
North  America, | North  America, | Bruce Gowers,
Inc. Inc.
19TV Limited | 19TV Limited § Americas “ | paGo01250958 | 20050124
FrommutleMedia | FremantleMedia | directed by
North  Americz, | North  America, [ Bruce Gowers,
Ine. Ing,
19TV Limited 19 TV Liniited American kol
3 : mo, 320A / PAGODI2S0959 | 2005-01.24
FromantleMedia | FremantleMedia | ditested by




North  Ametica, | North  America, | Bruce Gowers,
Ine. Ine.
9TV Limited | 19TV Limited | Americen Mol | 51001250960 | 2005-01-24
FremantleMedia | FromepteMedia  § dicected by
Nortk  Amierica, | Worth  America, | Bruce Gowers,
fne. Ine.
19 TV Limited 19 TV Limited American ldol
3o 33MA/ PAQOOI25096]1 | 2005-01-24
PremmantieMedia | FremantleMedia | directed by
Nocth  Awerica, | North  Americs, | Bruce Gowers.
{nc. Inc.
9TV Limiwed | 19TV Limlted | American ol | pag001250962 | 2005-01-24
FremantleMedia | FremsatleMedia | directsd by
North  America, | North  Amegica, | Bruce Gowers.
Inc. Inc.
19TV Limited 19 TV Limited American I[dol
330, 324/ PAODO1Z50943 | 2005-CG1-24
FremantleMedia | FremantleMedia | directed by
North  America, | North  Amerca, | Bruce Qowers.
Ine. Inc,
19TV Limfied | 19TV Lipited. | Americen 4% | pag001250964 | 2005-01-24
FremantleMedia | FrementleMedia | directed by
MNorth  Awmerica, | Morh  Amwrica, | Bruce Gowers.
Inc. nc,




19 TV Lipnited

19 TV Limited

?m"'”f“ Eﬂgl PAQ0I250965 | 2005-D1-24
FremantleMedia FremanileMedia | 324/328 f
North Americe, | North  America, | directed by
Ine. Ine. Bruce Gowers.
19TV Limited 19 TV Limnited American Idol ey
- nio, 4014402, PAQGRII200083 | 2006-03-22
FremantieMedia | FrmmantleMedia
Morth  Amenca, | North  Americs,
fnc. fuc.
TV Limi 1 imi ica:
19TV Limited 9 TV Limited tA;ze;lgs;x idol PAGOOL320166 | 2005.03.22
FremantteMedia FremantleMedia
Mortk  America, § Nodh  America,
fnc, fne.
19 TV Limited 19TV {imited Ar.r;:!ca.:uidoi PAGODL30RAES | 20060323
FremantleMedia | FremantleMedia | directed by
Worth  America, | Nosth  America, | Ken Warwick.
Inc. Inc.
19 TV Limated 19TV Limited A;;e];;gn kol PAGOOI320002 | 2006-03-22
FremantleMedia | Fremantlebedia
North  America, [ North  Ametica,
Ine. Ioc.
W Lt Limited i
14 TV Limited 19 TV Limite: Arx{x;r-]cajﬁédo‘!f PAOCOI308489 | 2006-03-22
FremantleMedia | FremantleMedin | dirteted by |




Morth  Amenca, | Nosth  America, | Ken Warwick.

Ine. Inc.

9 imnit: i i i

19TV Limited | 13TV Limited American 1ol | b oao1319998 | 20060322
FremantlzMedia FremauntieMedia

Worlk  Amerca, | North  America,

Ine, Inc,

9TV Limit imif ic

19TV Limited | 19TV Limited American 195 | panoo1308450 | 2006-03-2
FremantleMedia | FrerpantleMedia | dirscted by

MNorth  Ameriea, | North  America, | Bruce Gowes.

Ine. Ing.

- - o -

9TV Limited  § 19TV Limited o 408 0L} pA00D1320009 | 2006-03.22
FremeotleMedia | FremantleMedia

Nortk  Amedea, : North  Amercs,

Inc. Inc.

15 TV Limited 159 TV Limited Aﬂ;ﬁ:‘mag}éﬂﬂi PAOOL308491 | 2006.03.22
FremmlleMedia | FremantleMedia | divseted by

North  America, | Nofth  America, | Bruce Gowers.

Tne. Ine

n pp Y E g - -

19TV Limited 1 19TV Limited American 101 | pAQODI308492 | 2006-03-22
FremantleMedia  § FremantleMedia | directed by

Horth  America, | North  America, | Nigel

Ine,

Tac.

Lythgos.




2TV Limit WV Limi i
i% TV Limited 19 TV Limited Anl?m:ém} PAGORIZISEI? | 2005-05.23
FremantieMediz | FromantleMadia | dirseted by
North  America, | North  America, { Bruce Gowers.
Ine, Ine,
13TV Limi it i
Limited 18TV Limidted famencan Iigl PAGO0I2I8615 | 2005-05.23
FremantieMedia | FremantieMedia  § 412/4134
North Americe, | North  America, ; dizected by
Inc. Ine. Bruce Gowers.
19 TV Limited 19 TV Limited An;t;r.zcs‘;llgdvi PACOOI219614 | 2605-05.23
FremanticMedia | FremantleMedia | direstad by
North  America, | Morth  Ameriea, | Bruce Gowers.
Ine. Inc,
9TV Limi 19 TV Limi 3
19 TV Limited 9TV Limited An;c:f:a:lidﬂi PAGOCIZIEE08 | 2005-05-23
FremantleMedia | FremantleMedia | dirgeted by
North  Amerca, | North  Ametics, | Bruce Gowers,
Ing. Inic,
TV Limi 19 TV Limi j
19TV Limited 9 TV Limited :Amcnm iggl PAQDOI218611 | 2005.05.23
FremantieMedia | FremantleMedia | 4144154/
Notth  America, | North  America, | direcied by
Inc. Iac. Bruge Gowers.
V Limited 9TV Ligy i
197V Lizited 1 19TV Limited American 100l | pa0001218610 | 2005.05.23
ErzmantleMedia | FremantleMedia | directed by




North  America, { North  Americe, | Broce Qowers, |

Inc. Inc.

19TV Limited [9 TV Limited An;znca;x}édo} PAOOGIZIES96 | 2005-05-23
FremzneMedia | FremantleMedia | directed by

Norh Americs, | Nosth  America, | Sruce Gowers,

Inc, Ine.

19TV Limited 19 TY Limited f’imenca:n. Eﬁl PAOGCIZISED2 | 2005.05-23
FremaatleMedia | FremantleMedia | 41614174/

North  Ametica, | Morth  Amexica, | directed by

fne. Inc. Bruce Gowes.

9TV Limited 19 TV Limited Annmanca;al}’rdn} PAQOOL218599 | 2005-05.23
FremantleMedia | FremantleMediz | ditected by

Morth  America, | North  America, | Bruce Gowers.

Ine. Ine,

12 TV Limiled 19 TV Linited :&n;inea; édn} PAGOOLZ18600 | 2005-05-23
FremantleMedia | FremantieMedia | directad by

North  America, | Morth America, | Bruce Qowers,

Inc. Ing.

19 TV Limited 19 TV Lismited —Ameno-nc:l[-agzdoi PAGI0IZIZ605 | 2005.05.23
FremanfleMedia | FremantleMadia | directed by

Nortk  America, | Mowth America, | Bruce Gowars,

Inc. Ine,




19 TV Limited 19 TV Limited Amneoncagl;dr}} PAOSOIZIREDS | 2005-05-23

FremanfieMedia | FromentleMedis | dirscted by

Morth Amernica, | North  America, | Bruce Gowers.

Inc. Ine.

19 TV Limited 19 TV Limited .Ameucan 1dol PAGOOI218618 | 2005-05.21
©ono, 419A ¢/

FremantieMedia | FremantieMadia  { directed by

Morth  America, | North  America, | Bruce Gowers.

fno. Inc.

19TV Limited 4 19TV Limited ) Amerioan 01| pAc001218603 | 2005-05-23

FremantleMedia | FremamleMedia | directed by

North  America, | Nonk  America, | Bruce Gowers.

ine. Ioc.

19 TV Limited 19 TV Limited An:;;‘mafzédoi PAOOBIZIZ601 | 2005-05-23

FremantieMedia | FremantleMiedia | directed by

Morth  Ameriea, | North  Amerca, | Bruce Gowers.

1ne, ng,

18 TV Limited 16 TV Limited Asserican Idof R
. o, 4204 7 PAGGOL218609 | 2005.63-23

FremantleMedia | FremantleMedia | direeted by

Neorth  America, | North  Ametica, | Bruce Gowers.

e, Inc.

T - — -
19TV Limited 19 TV Lited An:::ca:g fdni PACOOI2ZIBE06 | 2005-05-23
FreroantleMedia | FremandeMedia | ditected by




North  Ameries, | Notth  Americs, I Bmge Gowers.
Inc, nc.
19 TV Limited 19 TV Limited Wncm Edol PAGIDIZIEE!S | 2005-85.23
om0 421A 7
FrementleMedia | FremantleMedia | directed by
Worth  Amerca, | North  America, | Bruce Gowsrs,
Inc. Inc.
T e -
1TV Linked | 19TV Limited | American Mol | oy 0001518597 | 20050523
FremenileMediza | FremantieMedia | dirested by
Morth  Ameries, | Nodh  America, | Bruce Gowers.
Inc. Ine.
15TV Limited 12 TV Limited American Tdol
. B, 4328 J PAGOG218508 | 2005-05-23
FremantieMedia | FremantleMedia | dirscted by
Morth  Americs, | North  America, } Bruce Gowers.
ine. ! Inc.
18 TV Limited 19 TV Limited Azx:;nca;zzgda} PANI0IZI8616 | 20050523
FromantleMedia | FremautleMadia | directed by
Morth  America, | Nosth  America, | Bruce Gowers.
Tnc. inc.
19TV Limited 19 TV Limited American ol
. no 4234 / PAOOGI218617 4 2005-05-23
FremantleMedia | FremantleMedia irected by
Novth  America, | Morth  America, | Bruce Jowers.
Ine, Inc.




19 TV Limited

19 TV Limiied

Ameriean Idal

oo, 424/ PAQ0O1218607 | 2005-05-23
FremantleMedia | FremaptleMedia | directed by
Nomb  America, | North  America, | Bruce Gowers,
Inc. Tne.
12 TV Limited 19 TV Limited American Idol
4 no 4244 ¢ PADODIZED523 | 2005-05-13
freqentleMedia | FremantleMedia | dizected by
North  America, | Nosth  America, | Bruce Gowers.
Inc. e,
19TV Limiled | 19TV Limited ) American 1001 | p ,gon 1280524 | 2005-05.23
PramentieMedia | FremantleMedia | directed by
Wortk  America, | North  Ametica, { Bruce Gowers.
inc. Inc,
19TV Limited 19TV Limied American Idol
4 : go. 4354 1 PAQOQ1 280525 | 2005-05-23
FremantfeMedia | FremantleMedia | divected by
North  America, | North  Amgsrica, | Bruce Gowers.
Inc. loc,
19TV Limited 12 TV Limited in.m;socar; ggn:) PAGO0IZE0525 | 2005-05.23
FrementieMedia | FremantleMediz | dimcted by
North  America, [ North  America, | Bruce Gowers.
Fng, Ime.
19 TV Limited 19 TV Limjted American Idod
4 - no. 426A / PADGYI280527 | 2005-05-23
FremantleMedia | FremantleMedis | directed bty




Nomh Amcnca, | North  America, | Bruce Gowsrs.
Inc. Inc.
imited V Limd i i ' '
19TV Lamt STV Limited | Amecican 1906 | prg01260528 | 2005.05-23
FremantleMsdia | FremantieMedia | ditected by
Morth  America. | Morh  Amencs, | Bruce Gowers.
ne. Inc.
19 TV Liguted 19 TV Limited A:‘ncncrm Idol PAGHO1280S29 | 2005-05-23
4 ma 42TA /
FremantleMedia | FremantleMedia | direoted by
North  Agigrics, | Notth  Americs, | Bruse Gowers,
Ine. ine.
T r— -
10 TV Limited 19 TV Limited A;gez;;n Idel PATG01290694 | 2005-06-24
FremanlieMedia | FremantieMedia
North Amerca, | North  Amenica,
Ingc, Inc.
|
19 TV Limited 19 TV Limited American 1do]
- o, 429-430, PAUOOIZE9602 | 2005-06-24
FremzntleMedia | FremantieMedia | hr. Landhr. 2.
Morth  Amerca, | North  Amexica,
[pe. Inc.
19 TV Limited 19 TV Litnited American ldol
< qo, SOL/502. PAGDOIZ19997 | 2006-03.22
FrementleMedia | FremantieMedie
North  America, | North  America,
Inc. Ine.




[9 TV Limited

19 TV Limited

Amenean [dot

. s 503 f PANO01308493 | 2006-03.22
FremanileMedia | FromantleMeadia | directed by
North  America, | Nosth  Ameriea, | Nigel
Ine, fne. Lythgos,
15 TV Limited STV Limi Ameri
- 19TV Ligited | American 10l | 0001308494 | 2006-03-22
Frammantleliedis. | FremaotleMedia | 505 / directed
MNorth  America, | Notth  Americs, i by Nigel
Inc. Inc. Lythgoe.
19TV L.imit Preent i
PTVLimited | 19TV Limited | American ldol | p 0001308495 | 2006-03-23
FremantleMedia | FremantleMedia | directed by
Mortk  America, | North  Americs, | Ken Warwick,
Inc. Inc.
TV el — -
19TV Limited | 13TV Limited f"m;“;‘of,d"i PA0001308496 | 2006 0323
FremantleMedia | FremantleMedia | directed by
North  Ameriva, | North  Americs, | Ken Warwick,
Inc. ine.
T — -
19 TV Limited | 19TV Limited America 190} | pa00c1308497 | 2006-03-23
FremantleMedia | FremantleMedia | direered by
Motz  Americe, | North  America, | Nigel
Ine. i:"3 Lythgoe.
18 TV Limited i i
L [PEVLmied ) American Mol | pagoo1308a8 | 2006-03.23
FramaotieMedia | Fremantleledia | diected by




North  America, | North  Ameries, | Ken Warwick, :
Inc, Inc, !
— 5 — _ i
12 TV Limited 18 TV Limited f"mn?ca;}iédoi PAGOOLI02495 | 2006-03-23
FremantleMedia | FremanileMadia | directed by
Nortk  America, | North  America, | Wigel
Toe. fae. Lythgos,
19°FV Limdted 19TV Limited Aﬂ:;nca; ide} PAQOOLI08SD] | 2006-03.23
FremantieMedia | FremantieMedia | dizected by
Nerth  Americas, | North  Ameriea, | Nigel
Enc. Ine. Lythgoa.
19 TV Limited 1% TV Limited :A.m;nca;slédo} PADOOI308500 | 20060323
FrernantleMedia | FremantieMedia | divected Ly
North  Mumerica, | North  America, | Ken Warwick.
Inc. ioc.
19°TY Limited 19 TV Limited American Idol ;
ho. 513-164. PA0OD1320006! § 2006-03-23
FremantieMedia | FremantleMedia
MNorth  America, | North  America,
Inc. Inc.
19 TV Limited 19 TV Limited American Idol
0. 313/514. PARORL320004 1 2006-05-23
Fremantiebedia | FremantleMedia

MNorth  America,
Inc.

Morth  America,
Iac,




{9 TV Limited 19 TV Limited Az::;zrmz;:llildz PAOGCI308502 | 2006-03-21
FremantisMedia | FremantieMedia 516 / directed
North  America, | Morth  Amerdes, | by Bruce
Ine, Ine, Gowers.
19TV Limited LTV Limited .:%mencan iizl PAGODI3IRSI6 | 2006-03.27
Froroantiefedia  { FremanileMediz | SI%/SI8A.
Morth  Amerca, | North  Ameries,
Eng. Tne.
1% TV Limuted 12 TV Limited 1}%:0:;}11&':3;11_!}da}a | PAD0DLI08303 | 2005-03-23
FremzntleMedia | FrementieMedia | diracted by
North  Amenice, | North  America, | Brice Gowers,
Ine. Ine.
19 TV Limited 18 TV Limnted Agcr;{l:? idel PAGE0I316024 | 20060327
FremantieMedia | FrementleMedia
Neth  America, | North  Aioerica,
Inc. [ne.
19 TV Limited 19 TY Limited Anmoel;;t;;n Tdat PAOOOIZ16025 | 2008.08.27
FremaptleMedia | FremantisMedip
North  America, | Noith  America,
ne. Inc.
v Limi = m i
19TV Limited : 19 TV Limited f’xmenca.n I::i PAOD0I318525 | 2006-0327
FremantleMedia | FremactieMedia




North  America, | Worth Amerca, | SI9/520A.
fae. nc.
{9 TV Lirmited 19 TV Limited Arinoersxggn Idal PAGODI3I6CI0 | 2006-03-27
FremantleMedia | FreynantieMedia
North  America, | North  America,
g, Ine.
19 TV Limted 19 TV Limited fkmcncaa fdal PABOOIT13528 | 2006-01-27
sno. 5217522, 2006-03.27 ;
FremantleMedia | FremantleMedia ;
North  Americe, | North  America,
Ing. Ine.
19V Lamited 19 TV Limited fkmmcan Ii:! PADOOI30167 | 2006-03.27
FramantleMeodia | FremantieMedia | 521/522A.
Morth  America, ' Morth  Americs,
Ine. Taies,
19 TV Limited 18 TV Limited American Ido]
0. 523/524. PACOOL3Z2{104 | 2006-04-05
FremsotleMedia | FremantleMedia
North  America, | Noxth  America,
nc. Inc.
19 TV Limited 18 TV Limited f*xmencan Iggi PADDOI321100 | 2006-04-05
FremagtleMedia | FremaatleMedia | 323/524A.
North  Americs, | North  Americs,
Ing. Inc.




19 TV Limited

12 TV Limited

Ametican idol

- na. 525, PAOODIIZLION | 2006-04-05
FremanteMadia | FremantleMedia
Norh  Americs, | North  Americs,
Inc. Ing¢.
19 TV Limited 19 TV Limited :At?;ex;;;lidol PAOOOL320102 | 2006-04-05
FremantieMedia | FrernantledMedia
North  Americs, | North  Americs,
Ine. Inc.
[9 TV Limited 19 TV Limagted Am;nca;:gédo} PADCOI308505 | 20060418
FremantieMedia | FremantleMedia | directed by
North  Asmerica, { Norsth  America, | Bruce Gowers.
ne. Inec.
19TV Limfied | 19TV Limited Americae ol | PAO01308504 | 2006-04-18
FremantieMedin | FremanileMedis | directed by
North  America, | North  America, | Bruee Gawers,
inc. Ine.
9TV Limited | 19TV Limited American 1601 | pa00oi308507 | 2006-04-18
FremantieMediz | FromantleMedia | directed by
North  Americs, [ North  Ameries, | Bruce Gowers,
Inc. Inc.
— — -
19TV Limited | 19TV Limited f‘f;“";;,f"} PADBOL308506 | 2006-04.18
FremanteMediz | FrsmantleMedia | directed by




Morth  America,
e,

North  America,
Inc.

Bruce Gowers.

{9 TV Limited 18 TV Limited Amnfwajnzédcf' PAGDCII24%3] | 2006-05-04

PremantleMedia | Fremantlebledia | directed by

North  Amernica, | Nosth  America, | Bruce Gowers.

inc, ine.

19 TV Limited 19 TV Limited :ﬁmencim kol PAOO01324830 | 2006-05-04
: ne. 528A 4

FremantieMedia | FrementieMedia | directed by

North  Amedea, | North  Ameces, | Bruce Gowers.

inc. Tne.

19 TV Limited 19 TV Limited An;?ca?y;dos PAGORISI4E3T | 2006-05.04

FremantieMedia | FremantledMedia | ditccted By

Morth  America, | Nerth  America, | Bruce Gowers.

Inc. Inc.

(9TV Limited 18 TV Limited fA.mencan Idel PACO01324832 | 2006.05-04
Domo. 3294

FremantieMedia | FremantieMedia | dicected by

MNonth  America, | North  America, | Bruce Gowers.

inc, ine.

19TV Limited [9 TV Lirnited fﬂg.n:;.rmasusédajlr PAGOO1324835 | 2006.06.08

FremanileMedia | FremantleMedia | directed by

North  America, | Nosth  America | Bruce Gowers,

Ine. Ine,




19 TV Limited 15TV Limited fxi:nc;;nﬁlo} L PADOOIIZA8I | 2006-06-08
FremantieMedia | FrementleMedia | dirested by
Notth  America, | North  Agmerics, | Bruce Gowers.
Inc. Inc.
19 TV Limated 19TV Limited jknrgaggi]u‘a Edol PAQOO1342700 | 2006-06-D8
FrepantleMledia | FremaotleMedia
Morth Americs, | North  America.
Iae, Inc.
1 T 2 3 3 H H :
19 TV Limited £% TV Limited :A\r:::nc;;lf:bﬁ PADIOIT24836 | 2006-06.08
FremantleMedia | FremenotleMedie | directed by
Noith  America, | North  America, | Bruce Gowers.
L {ng. Ine.
18TV Lunited 18 TV Limited An;eonca;sédo; PAOGOI324838 | 2006-06-08
FremanileMadia | FremantleMedia | divecled by
Morth  Amenca, | North  Americe, | Bruce Gowers.
tac. e
19TV Limited ; 19 TV Limited fﬂ;mencan fdol PADDDII24837 | 2006.06-08
! ;oho. 53244
FremantleMedia | FremactieMedia | divected by
Morth  America, | North  Amwecica, [ Bruce Gowers.
ne. Inc.
I et ? - -
19 TV Limitad 19TV { imitad An;e:ca?szlduj PAOO1324839 | 2006-06-08
FremantieMedia | FremantieMedia  { dirscted by




North  Amerdca, | North  America, | Bruce Gowets,
Ine Ine.
18 TV Limitad 19 TV Lirmited American fol

o, 5347535 / PADDD1324840 | 2006-06-08
FrementleMedia | FremantleMedia  directed by
North  Americs, | Morth  Ameriea, | Bruce Gowers.
foe. Ine.
19 TV Limited 15TV Limited | American Ido} o

0. 6014662, BADBOIZTOLIT | 2007-03-28
FremagtleMedia ;| FremantieMedia
North America, | Nosth  America,
Inc, Inc,
{9 TV Limited 19TV Uimited | American Idoi .

' - o, 603/604, PAQORLI370038 | 2007-03-28
FremantleMedia | FremantleMedia
Morth  America, | Morth  Ameriea,
Tne. fne,
19 TV Limited 19 TV Limated ..&;:rgggn idal PAOODLITON4 | 2007-03-28
FremantleMedia | FremantleMadia
Norts  America, | North  America,
Ine. .
19 TV Limited 19 TV Limited American Edol

- 10, 606A/B. PAGOCI37011) | 2007-03-28
FremantleMedia | FremaptigMedia
MNorth  Amernica, | North  America,
Inc. Ine.




19TV Limited 19 TV Limnited ‘Aﬁcrélgzn Idel PAQDOI3T0044 | 20070328
FremantleMedia  § FrementleMedia
Morth  America, | North  Ameriea,
Ine. Inc.
— — -
15 TV Limited 19 TV Limited A;:e:g;n Idel PADGDI370635 | 2007-03-28
Fremantiehedia FremantleMedia
Worth America, | North  Amerios,
Ine. Tnc.
E . . V - -
19TV Limited | 17TV Limited f";‘;"‘ﬁ‘ggn Mol | nanao1370045 | 2007-03-28
Fremantlededia | FremantleMedia
North  Ametica, | North  Armerica,
Ine, ue.
19 TV Limited 19 TV Limited f\nn;es;i;n 101 | pagonis7oL12 | 2007-03-28 _‘
FremantleMicdia FremantieMedia
North  America, | North  America,
Inc. Inc.
1% TV Limiled 19 TV Limited _A;rﬁman Idal PADGOL 589943 | 2007-08-06
Fremantiededia | FremantleMedia
Nurth  Americs, | North  America,
inc. nec.
1 TV Limited 16 TV Limited f\;\}ezéizn ldol PAGODESTOLLO | 2007-03-28
fremantleMedia 1 FremantleMedia _I




North  America, | Morth  America,
Inc, Tnc.
19 TV Limited 19 TV Limited f\mencan El:lul PAGOOI370036 | 2007-03-28
:no. 613/614.
| FremaptleMedia | FromundeMedia
North  America. | North  America,
lac. Ine.
i% TV Limiled 19 TV Limited A:nffm é;igi PAOGOIYIONE | 2007-03-28
FremantieMedia | Fremantlededis | 616A.
North  Arderica, | North  America,
Ine. Inc.
19 TV Limited 19 TV Limmited American [dol .
a0, 615/616. PAQOOLATOLLD 1 2807-03-28
FremantleMiedia FremamleMedia
Morth  Americs, | North  America,
Ine. Inc.
19TV Limited 18 TV Linited ﬁ;&::i;cl:?\ ldol PAGOGIITONS | 2007-03-78
FremamtieMedia | FremantleMedia
Motk  America, 1 North  Amerca,
inc. g,
19 TV Limited 19 TV Limited fkmencan Iic;l PANGOI3I0116 | 2007-03.28
FremantieMedia FremanileMedia | 617/518A.
North  Awmerica, | North  America,
Ine. ne.




18 TV Limited 19 TV Limited ﬁggﬁn Idol PAOGOIIT0040 | 2007-03-28
fremantleMedia | FremantleMedia
North  Ametca, | North  America,
foc. Inc.
18 TV Limiied 19 TV Limited f‘&;garﬁu;;u Tdat PAOGH1370114 | 2007-05-28
FremantieMedia | FremantieMedia
North  Amesica, | North  America,
Inec. inc.
19 TV Lisoited 19TV Limited @encan Iﬁzl PAOGDIST0037 | 2007-03-28
FremantieMedia FregantieMedia | 619/6204.
North Amercs, | North America,
[ne. Ine.
19 TV Limied 19 TV Tinted A;Té&rﬁ];;n ldol PAGODIIIOME | 2007-03-28
FremunfieMedia | FremantleMedia
North Amerdcs, | Nordh  Amedcs,
Ine. Inc.
| 19 TV Lrmited 19 TV Limited Aﬁn;;lﬁc;; Idol PAGOOL585944 | 2007.09-06
FremantleMedia | FrermantieMedia
North  America, | North  America,
3:58 Inse,
oV Limed | 18 TV Limited | American [dol T
611 AI622A. PADSO15299s1 | 2007-08-06
cemantiedMedia | FremantleMedia




North America, | North  America,

Ing. Inc.

19 TV Limited 19 TV Limited Agf,‘?;;f Idet PAQQCISE0952 | 2007-08-05

fremantleMicdia FremantieMedia

North  America, | North  America,

Inc. Inc.

16 TV Limited 19TV Limited | American idol A DUV A
- 23 AI624A PADNDISE0SSY | 2007-08-06

FremantleMedia FremantleMedis

Morth  Ameties, | North  America,

lac. fnc.

19 TV Lirpited 19 TV Limited A;t;;ncan igol PADODL589954 | 2007-D8-06

FremantleMedia | FremaatleMedia

North  Asmerics, | Moeth  America,

Inc. nc.

19 TV Limfed 19 TV Lirsited f%érgn;an Idot PAQOD1S8095S | Z007-08-06

FremantleMedis | FrementleMedia

Noth  America, | North  America,

Inc. toc.

i — -

19 TV Limited 15 TV Limited Aé:gzncan ldol PA0001589955 | 2007-08-06

FremantleMediz | FremantleMedia

North  America, | Noth  America,

ine. Inc.




Tiol — -
19 TV Limited 19 TV Limited A;;zrx:m 1do! PANGOLS89957 | 2007-08-06
Fremantispedia | FremantleMedia
Nerth  America, | North  Americe,
Toes. Tuc,
- s T -
19 TV Limited 19 TV Limited f&é;?}man 1dol PAGO15E9959 | 2007-08-06
EremantieMediz | FremantleMedia
¥erth  Americe, { North  Asnerica,
Inc. Inc.
19 TV Limtited 18 TV Limifed fﬁén;e_}r;‘cau Idol PADOIISS0136 | 2007-08-06
FremantieMedia | FremantieMedia
Nosth  America, | North  America,
Inc. Ine.
19 TV Limited 19 TV Limited f&;ggncan Idot PAGODISS03T | 2007-08-06
FremantieMedia | FremantleMedia
North  Americs, | North  America,
Ine. ' Ioe.
19 TV Limited 19 TV Limifed Agnzzr‘;can {dot PADOOLSI0138 | 2007-08-06
FremantleMedia | FremantieMedia
North  Americs, § North  America,
inc. ine.
1
= T Lo S
19 TV Limited E 19 TV Limated {%é’g;ncan idol PADOOISS0I30 | 2007-08-06
FremantleMedia | FremantleMedia




Worth Amerca, | Nosth  Americe,
. Inc,
19 TV Limited 19 TV Limited Ag;;r;can {dat PAQODI355543 | 2007-08-06
FremantleMedia | FremantleMedia
Nerth America, | North  America,
. inc.
19 TV Limited 18 TV Limited f&;ﬁg;ncan ldol PAGI01255549 | 2007-08-06
FremantieMedia | FremanteMadia
Morth  Admerica, | North  America,
Inc. Ine.
19 TY Limited 18 TV Limited t/!Lﬁr;eina:m [dot PADO0I355555 | 2007-08-06
FremantledMedia | FremantlebMadia
Morth  Aserica, | North  Americs,
ine. Inc.
j o p— Fe H
19TV Limited 19 TV Limited %ﬁfau Idet PABOOIISSSSD | 2007-08-06
FremsntleMedia | Frementlehfedia
Nors  Amesics, | North  Aserica,
Ine. Inc,
ST e -
18 TV Limited 19 TV Limited iﬁg;;;ncan idol PAJOOII55S54 | 2007-08-06
Fremnantieiedia | Premantlehfedia
North  America, | North  Amarica,
inc. inc.
i




1% TV Limited 19 TV Limited Ag;rfan kol BAOOOIIS3S5E | 2007-08-06
FremantleMadia | FreroantleMedia
Worth  America, | North  America,
fnc. Inc.
1% TV Limited 19 TV Limited I :Aér?:;ncm ldot PAGOO1355557 | 2007-08-06
FremanteMadiz | FremantleMedia
Norh  America, | Morth  America,
ine. Ine.
19 TV Limited 19 TV Limited Amerzan ldol
- §34/635. PAQUG1S90LER | 2007-£8-06
FremantleMedia | FremantleMedia
Nogth  Auperica, | North  Asoerica,
Toc. Inc.
12 TV Limited 19 TV Linited A_;:S?T’;:;zn Ided PADOOLEZI0AR | 2008.03.20
FremantleMedia | FremantleMedia
plorth  America, | Morth  Amenca,
Ine. fnc.
19TV Limited 19 TV Limited American Idoi
TR, ; PAOGO1522043 | 2008-03-20
FremantleMedia | FremantleMedia
MNorth  Ammerica, | North  America,
Ine. ne.
18 TV Limited ? 18 TV Limited A;Eincan Tdol PAGOOLE22034 | 20080320
FramantleMedia | FremantieMedia




North | America, : Morth  America,
fnc. Inc.
19 TV Limited 19 TV Limited A?né?can 1dal PAJOOI622001 | 2008-03-20
FremantieMedia | FremanileMedia
North  Asuedcas, | North  America,
ine. ? foc.
18TV Limited 19 TV Liruted ﬁ;’tﬁ};ﬂcsﬂ Idal PABOO1622052 | 2008-03-20
FremantieMedia | FremantleMedia
North  Americs, | North  Awmmerica,
Inc. e,
19 TV Liméted 16 TV Limited fk‘?{‘;gncan [dot PADODIE21947 | 2068-03-20
FremartleMedia | FremantlehMedia
Morth  Amarica, | North  Amerca,
Inc. Ine.
e — - ;
19 TV Lismited 19 TV Limited .A;es;ncan Ide PAUIOIE2L994 | 20084320
FremantieMiedia | Fremantiehledia
Nodh Amerca, | North  America,
Ipe. Inc.
s e -
10 TV Limited 19 TV Limited f%.ﬁgncan Idol PAGIO1621935 | 2008.03-20
FremantieMedia FremapileMedia
North Amenica, | North  Americs,
Ire. [ne.




[9 TV Eimited 12 TV Limited A;llzr:?‘,cla; Idel PAOOI621925 | 2008-03-20
FrementleMedia | FramantleMedia

Morth  Ameriea, | North  America,

Inc. Ine.

19TVLmited | 19TVLEmited | American 1901 { pananiea1944 | 2008-03-20
FremantieMedia | FremaniteMadia

Morth  Asnerica, | North  America,

Ine, Inc.

19 TV Limited 19 TV Limited A_?::?Tc]n; ol PACGO1621901 | Z008-03-20
EremantleMedia { FremantleMediz

North Americs, | North  America,

Ine. Ine.

19 TV Limited {9 TV Limited Amc;!lc:: ldoi PAGOOL621923 | 2008-03-20
Framantlededia | FromantleMediz | 717A.

MWorth  Amerdea, | North  America,

Inc. Inc,

[TV Limited | 19TV Limited | American 1401} panon1621897 | 2008-03-20
FremantflaMadia | FromantleMedia

North  Amedea, | North  America,

ine, inc.

19TV Limited 19 TV Limited %ﬂcm tdol PACODIS21769 | 2008-03-20
FremantieMedia | FremantieMedia




North  America, | North  America,
Ine. Inc.
19 TV Limited 19 TV Liumited American Ido!
- T1BA/TI94. PAQORIGZ1613 | 2008-03-2¢
FremantleMedia | FrementleMedia
Norpth  Amercs, | Nogh  Amence,
Inc, Ine.
19 TV Limited 19TV Limited fﬁ';xlr;ncan Idat PADOOI621921 | 2008-03-20
FremanileMedia | FremantleMedia
Narth  Americs, | North  America,
Inec. Ins.
12 TV Limited 19 TV Limied ﬁg;ncan Idol PADCOIE21763 | 2008-03-20
FremantleMedia | FremantleMedia
MNorth  Arperice, | North  America,
Inc. Tne. !
1% TV Limited 19 TV Limiled ;&;:;«;ncan {dol PAOGOIS21766 | 2008-03-20
FremanileMedia | FremantleMedia
Norh  America, | Noxh  America,
ac. Ine.
19 TV Limited 19 TV Limnited Armerican Idel
- 720AIT2IA. PAOODLEZ1758 | 2008-03-20
FremantteMiadia | FremantielMedia
North America, | North  America,
Inc, Tnc.




19 TV Limited 16 TV Limited z.!,mencan 1doi PAGCOLE3A0R] | 2008-06.17
LTS
Fromantiahedia F:remaniieMedia
North  America, | North  America,
fne. Ync.
19 TV Limited 16 TV Limited | Asmerican [dol l
TYIASTIIA, PAGODI6340TE | 2008-06-17
FremantleMedia | FremantieMedia
Morth  Americe, | Notth  America,
e, ' Ine.
19 TV Limited 19 TV Limited American kdol .
1247725, PAGQD1634083 1 2008-06-17
fremantleMedia | FremantieMedia
Morth Amedca, | North  Ameries, !
lae. Inc.
\9 TV Limited 19 TV Limited Awmerican [dol
- TIAASTISA. PADBOIS34080 | 2008-06-17
FremantleMedia | FremantleMedia
Nogth  America, | North  America,
inc. Ine.
| 19 TV Limited 19 TV Limited z&;gzrman Tdol PAGDIEI4086 © 2008-06-17
i FremantieMedia FremantleMedia
{North Argerics, | North  America,
Ine. fne.
V Litnits TV Limi i
STV Limiied | 19TV Limited | Amectcan 1ol pygngre34087 | 2008-06-17
FremantieMedia | FremanileMedia |




Notlh  Ameriea, | North  Amernics,
Ine. Inc.
1

19 TV Limited 19 TV Limited | f&%;ncan Tdot PAODGIE34343 | 2008-06-17
Fremantiededia | FremantleMedia
North  America, | Morth  America,
Ine, Iac.
18TV Limited 19 TV Limited A;I;Ir:an Idel PAGGOL63409) | 2008-06-17
FrementieMedia | FremmanilaMedia
Nopth  Amercs, | North  America,

| inc. Ine,
16 TV Ligited 159 TV Limited | iﬁ_}:%;man tdei PAGODI634093 | 2008-06-17
FremantleMedia | FremantleMedia i
Horth  Americs, | North  America,
Inc. Inc.
19 TV Lumited 19 TV Limited .A_:;;Tsn Tdol PAOCOLE34095 | 2008-06-17
FremautieMedia | Fremautlebedia
North America, | North  Americe,
1nc. Inc.
19TV Limited 19 TV Lmmilted A‘?;eg?;m idel P AGODL634097 | 2008-06-17
Fremantleiedia | FremantieMedia
North America, | Notth  America,
Ine. Inc.

{




19 TV Limited 19 TV Limited f\;ﬁ;ﬂcaﬂ tdol | PAGOOIS34COE | 2008-06-17
Fremmantlebdedin | FremaatleMedia

Momh  America, | Notth  America,

Inc. {nc.

19TV Linuted 19 TV Limited | A;:;;r;an 1ot PAOGGEI4000 | 2008-06-17
FremantleMedia | FremantleMedia ‘;

North  America. | Norih  America,

Fne. Iae.

19 TV Limited 19 FV Limited ;;k%l;i_'wan dol PAGOOIE34500 | 2008-06-17
FremantleMedia | FremaotleMedia

North  America, | Narth  America,

Inc. Tee.

19 TV Lmnuted 19 TV Limsited ﬁ.;;g:an Tdol PAQU01634100 | 2008-06-17
FremantleMedia | FremantleMedia

Nortk  Areties, | North  America,

Inc. e,

19 TV Limied 19°TV Limied ﬁgﬁncm Ldol PAGGOIE34102 | 2008-06-17
FremantleMedia | FremantieMedia

North  America, ! Noxth  Americs,

inc. Inc.

12TV Limited 19 TV Limited :A;:;j:zem Idot PAGDO1634130 | 2008.06-17
FremantieMedia | FremantleMedia




North Arerica, | North  Aunerica,
Ine. Inc.
19 TV Limited 19 TV Limited &;g;ncan Jdol FADCOI634120 | 2008-06-17
FramantleMedia FrermantleMedia
Morth  Amerca, | Morih  America,
Ine. Ine.
19 TV Limited 18 TV Liraied Agezr::an Tdot PAGOOLEI4I2] | 2008-06-17
FramantieMedia | Fremantlededia
Mosth  America, | Nonth  America,
Inc. Inc.
19 TV Limaiied 19TV Limited i&;g;ﬂcan idol PADGHIE34122 | 2008-06-17
FremantlehMedia FremantieMedia
Norih  Arperica, | Narth  America,
ine. Inc.
[9 TV Limited 19 TV Limited f\;g;iczn Tdol PATODIE34123 | 2008-06-17
Fremantiededia | FremantleMeadia
North  America, | Norik  Amearica,
Tise. Ine,
19 TV Limited 19 TV Limited f&_?;:mcan Iden! PAGODIGI4127 | 2008-06-17
Fremantizifedin | FremantleMedia
i Morth  Ameries, | North America,
" ne. Ine.




TVimied |12 TVLimied  } Ameriean ol | pangoiaqias | 2008-06-L7
FremmntleMedia | FremaatleMedia

North Amesca, | North  America,

Ine. Ine.

19 TV Lixtited 19 TV Lismited A;'ui:;:é:g; ol PAOCOIGA4440 | 2009-08-07
PremantieMedia | FremantleMedia

North America, | North  America,

Inc. nc

19 TV Limdtsd 19 TY Limited Aﬂnz.;;gg;t Idol PAOOOLE i | 20090807
FremantleMedia | FremandeMedia

Morth  Ametica, | North  America,

Inc. Inc.

19 TV Limited 19 TV Liruited fg;ncm idol PAGODI644438 | 2009-08-07
FremantleMedia FremaateMedia

North  America, | North  America,

Ine. Int.

19 TV Limited 19 T Limited Jlﬂ;:;wan Idol PAODOIEAMA3Z | 2009-08-07
FremantichMedia | FremantleMedie

Nocth  America, | Marth  America,

Ine. inc.

1% TV Limited 19 TV Limited Aarré?]ncan Idel PAOODL64d436 | 2008-08-07
FramantizMedia | Fremantehiedia




North  America, | North  America,
fne. Eac.
!
1
1§ TV Limited 19 TV Limited fs;réesmcan Idol PAOO01644437 | 2000-08-07
FremantleMedia | FremantleMedia
wWorth  Amerca, | North  Arserica,
Inc, Inc.
19 TV Limited 19 TV Limited Ame. 809man Idot PADOD:644439 | 2009-08-07
BremantleMediz | FremantleMedia
North Amercs, | Morth  Amenca,
Inc. Ine.
19 TV Limited 19 TV Limited fk;s;?:}can fdol PADUO!644435 | 2009-08-07
FremantleMegia | FremzntleMedia
North  America, | Noeth  America,
Ing. Inc.
— T —
19 TV Limited 19 TV Ligmited ei:xcau Wol | paonoisaaesz | 2009-08-07
FremantleMediz | FremartleMedia
North  Amerea, | Norlh  America,
Inc. Inc.
13 TV Limited 19 TV Lirgiied f&;;man idal PAD0I 644425 | 2009-08-67
FremantleMedia | FremantleMedia
Mok Ameriea, | North  Adsperica,
Inc. foc.




r

19 TV Limited 19 TV Limited A;m;;xg:]af Tdot PACOOL644426 | 2009-08-07
fremantleMedia | FremantieMedia
" Neorth  Amencs, | North  America,
i [oe. Inc.
;
13TV Limited | 19TV Limited | Ameran ol | b a00oi653148 | 2009407-15
FremantieiMedia FremasztleMedia i
North  Asmperica, | North  America,
Inc. inc.
13 TV Limited 18 TV Limited %ﬁiﬂm PAOIDIBSOTEY | 2009.07-15
FremantleMediz | FremantleMedia | 8I5/816A.
North  Ameroa, | North  Americs,
Ine. g
19 TV Limited 19 TV Limnited A;x;;x};zfg Kol BAGGHISST731 | 2005-67-15
FremaptieMedia | FremantleMedia
Marth  Americs, | North  America,
Ine. Ic.
18 TV Limited 19 TV Linited Americag Idol
. R17/S18A. PADOGLG30ETT | 28090715
FremantlaMedia | Fremantlehiedia
Morth  Americe, | Morth  America,
Inz. lae.
13TV Limited i9 TV Limited .Amencan idol PANGOTS50720 | 2009-07-15
. 819/820.
| FremantleMedis FremsntleMedia




Terth Amercs, | North  Ameries,
Inc. Iec.
19 TV Limited 19 TV Limited Apsrican Idol -
. 819/320A. PAGOOIGSOTOR | 20090713
Fremantlededia | FremantleMedia
North  Amerdcs, | North  America,
Inc. Ine.
19 TV Limited 19 TV Limited Asmerican ldol
. 919/220B. PAODOIGSOTIE | 2009-07-15
FremantleMedia | FremantieMadia
Norh  Americe, | North  America,
Tne. Inc.
19 TV Limited 19 TV Limiled A;;f.:r;sczazn fdol PAGDOI6SCT2E | 2009-07-15
FremantleMediz | FremantleMedia
Morth  Americs, | North  Arerica,
e, Ine.
19 TV Limited 19 TV Limited American Idoi -
. B21/R22A. PAGROIS50724 | 2009-07-15
FremantieMedia | FremantieMediz
North Americs, | North  America,
Inc. Ine.
1% TV Limited 19 TV Limited A?;;g;i Idai PAGONI6I6049 | 2009-05-24
FremantieMedia | FremanfleMadia |
Nok  Awmcrica, | North  America, |
Inc. Ine. i




19 TV Limited 19TV Limited | Amenican Idel
C§IIA/SI4A. PAOSD1636046 | 2008-06-24
FremantisMeadia | FremantleMedia
Norh  Amenca, | North  Armerica,
ne, Inc.
19 TV Limited 18 TV Limited @cmaﬁ ki PADOOLG3E045 | 2009-06-24
i : 825/426.
FremantleMedia FremantleMedia
North  Amercs, | North  America,
Ine. Inc.
L9 TV Lundted 19 TV Limited Amencan idof
. BISA/BI6A. PADOD1636043 | 2D09-08-24
FremuntleMedia | FremantleMedia
North  Asperdcs, | Motk America,
Inc. Inc.
19 TV Limited 19 TV Limired ,_A;ge_:fncan tdol BAGO0IA36035 | 2009-06-24
FremagtieMedia [ FremantleMedia
Worth  Ameries, | North  America,
I, Isic.
19 TV Limited 19 TV Limited fxgm;lr;can idol PAQGOLE3604T | 2009-06-24
FremantleMedia | Fremantlededia
MNoyth  America, | North  Amedea,
foe. Inc.
19 TV Limited 19 TV Limited {k;;;man ldot PAGOOIE36036 | 2009-06-24
FremantleMedia | FremantleMedia




Norlh | America, | Notth  Americs,
inec. Inc,

s T - -
18 TV Limited 19 TV Limiled Agzg;z;can Idel PAOIOISI6T2 | 2009-06-24
FremantieMedia | FremantleMadia
North  Ametica, | North  Americs,
Tng. Inc.
19 TV Limited §S TV Limited ééfg;ncan Tdol PADUCIEI6040 | 2000-06-24
fremanclehiedia | FremantleMedia
North  Americs, | Neorth  Ameriea,
oe. Inc.

!

== —: 5 L -
1% TV Limited 19 TV Limited ﬁg;r:an Tded PAGGOI636037 | 2009-06-24
FremantleMediz | FremantleMedia
Norfh  Asnerica,  Morth  America,
Inc, inc.

— g -
19 TV Limited 15TV Limited Tﬁgﬁ;zncan Idol PAOCOIGIETS | 2009-06-24
FremantleMedia | FremantleMedia
Norh Americe, | Morth  Americs,
Ine. ine.
13 TV Limited 1% TV Limited f\gglzcan idal PADIOISIE0 | 2000-06-24
FremantleMedia | FremenileMedia
MNorh  America, | Morth  America,
nc. Ine.




T

19 TV Limited 15 TV Limited :ﬂ.;;clman Idot BAGOOIGIEH60 | 2000-06.24
FremantleMedia | FremanileMedia
Mortr  America, | North  Ameriea,
Ine. Inc.
16 TV Liited 1% TV Ligated ?&‘;r;e]icm fdol PADODI636038 | 2000-06-34
FremantlzMedia | FremantleMedia
Morth  Asmerica, | North  America,
inc. Inc.
19 TV Limited 19 TV Limited :ﬁg;ncan Ido! PAGOOISISI74 | 2009-06-24
FremantleMedia | FremantleMedia
North  Agnmerica, | MNorth  Ammerica,
ne. Ine.
19TV Limited | 18TV Limited | Asmerican Wol | paopni636073 | 2009-06-24
FremantleMedia FremantiaMedia
North  Americs, | North  Ameriea,
e, Inc.
; 19 TV Limited £9 TV Limited .f’\.ﬂtg;rzcan {de! PAODULG36077 | 2009-06-24
FremantieMediz | FremantleMedia
North Amedice, | North  America,
Ine. Inc.
T — -
19 TV Limited 19 TV Limited E;?:m {del PAGEOLE36070 | 2609-06-24
FremantleMeadia | FremuntleMedsa




19TV Limited | 19TV Limited j Ampriess Ifg: PACCOI6U4940 | 2010-08-24
fremantleMediz | FremantleMedia | Angeles
Morth  America, | North  Americs, Auditiens.
Ine, Inc.
19 TV Limited 19 TV Limited American Idel |
- 907, Dallas PANCD1694941 | 2010-08-24
PremantleMedia | FramantfeMedia | Auditions.
North  Amedea, | Nerth  America,
Inc, {ne,
18 TV Limited 12 TV Limited Americen Idol .
. 308, Denver PAUDC16045843 | 2010-08-24
FremanileMedia | FremantleMedia | Auditions.
North  America, | North  America,
Inc. Inc.
19 TV Limited 19 TV Limited American dol
509, Road 1o PANOO1694525 | 2010-08-24
_ PrementieMedia | FremantleMedia Hollywaod.
| Nopb  Americs, | North  Ametica,
Ine, Inc.
13 TV Limited 19 TV Limited .:ﬁ.mcncan ;Clig} PAGOLE04027 | 2010-08-24
| PremantleMedia | FremantieMedia | Hollywoad
Nesth  America, | MNorth  America, | week, Show 1.
inc. Ine.
19 TV Limited 19 TV Limited .f\menca.u ;c[kl)l PADOD1694930 | 2010-08-24
FremarileMedia | FremaofleMedia | Hollywood




Worth  Amenca, | Morth  Americs, | Week, Show
ne. Ine. 2
19 TV Limited 19 TV Lirmted f\menca.u ;:lig‘i PAGODIGI40T9 | 2010-08-24
FremantleMedia | FrementioMedia | Hallywood
North America, | North  Amencs, | Week,  Show
Ine. Inc. 3.
19TV Limited | 19TV Limited | Americen !111:; PA001694S33 | 2010-08-24
FremantleMedia | Fremantlebedia | 24 Picked.
North  America, [ North  America,
inc. Inc.
19 TV Limited 19 TV Lunited A;:lxia?;]a; 1dol PAGOOI695644 | 2010-08-19
Fremantiehedia | FremantleMedia
North  Americs, | North  America,
Ine. Ine.
19 TV Limited 19TV Limited Amencan Idel
- QL4/917A. PADQO1693634 | 2010-08-19
tremantileMedia | FremantleMedia
Morth America, | North  America,
{nc. Inc.
19 TV Limited 19 TV Limited A;rllt;rgg [dol PAGDDIS95642 | 200-08-19
FremantieMedia | Fremanilebedia
Morth  Americs, | Noth  America,
Tnc. Iac.




—
TV Limited | 19TV Limited | Amesoan Jd0L papnotegsess | 2010-08-19
| FremantleMedia | FremantieMedia
North  America, | North  Americs,
[ne, Tac.
18 TV Limited 19 TV Limitad Amernican Idol
. Q1SBTA. PADODI6D340S § 2010-08-19
FremantleMedia | Frepantlehedia
Morth  Asnerica, | North  Auerica,
foe. Ine.
IG TV Limited 18 TV Limited Ag:ggr/g:ga? idot PAGODIS0S630 | 2010-08-19
FromantleMedia | FremantieMedi
North  Amerea, | North  America,
Enc. Ine.
{ i i : .
V9TV Limited | 19 TV Limited ‘Agfgincan ido PADOOLEO5404 | 2010-08-19
FremantfeMedia | FremantlsMediz
Narth  Ameriea, | Nortk  America,
inc. Ine.
1% TV Limited 19 TV Limited American kdol
- 922/9734. PANOO1SS5660 | 2010-08-19
FremantleMedia | FreroantieMedia
North  Amedca, | Nocth  America,
Inc. Ine.
16 TV Limited 18 TV Limited {ﬁgn;;ncau Edot PADIOIE95ERT | 2010-08-19
FrsmantleMedin | FremantleMedia




Morth  America,
Inec.

MNorth  Amedca,
Inc.

E

18TV Limited

FremantleMedia
North America,
Ine.

{37V Limied | American Jol
: 924/925.

FremantieMedia
North America,
Inc,

19 TV Limited

FremantleMeadia
Morth  America,
Inc.

19 TV Limited Amesican Idol
P GRAIR5 A,

FremantleMedia
North  America,
inc.

PAODDI695403 | 2010-08-10

| PACOD1693402 | 2010-08-13

1§ TV Limited

FremantleMedia
North  Americs,
Inc.

18 TV Limited American [dol
- G26/927.

Fremantialiedia
North  America,
Ine,

PAGOD16953648 | 2010-08-1%

19 TV Limited

FremantleMiedia
North  Argerics,
e,

19 TV Limited

FremantleMedia
Morth  Amerca,
[ne.

Amezican idol
[ METITA

PAQODI695659 | 2010-08-19

19 TV Limited

]

FrepanlleMedia
North  Americs,
Tae.

18 TV Limited Axerican [dol
: 528/929,

FremantleMedia
Noph  Asmerica,
Ine.

PADOOL6S3632 | 2010-08-19




18 TV Limitad 19 TV Limited Amencan Idol
- 90R/925A. PADODLIS95646 | Z010-0B-19
EremantleMedia | FremmaatleMedia
North America, | North  Americs,
[ne. [ne.
192 TV Limited 19 TV Limited A;ggj;:;? 1ot PANGUI696T80 | 2010-08-12
FremanfleMedia | FremantleMedia
North:  Amesica, | North  America,
Inc. Ene.
9TV Ligted | 19 TV Limited | American ldo] '
. 930/93 1A, PAOODIG96T6E | 2010-08-12
FremantleMedia i Fremantlehledia
Norh  America, | North  Amarics,
Inc. Inc.
19 TV Limited 19 TV Limited :A;\:;ncau Idsl PAGONTESETE0 | 2010-08-12
FramantieMedia | FremantieMedia
Noyth  America, | North  America,
ine. Inc.
V v . 4 £ - N T
19 TV Limited 18 TV Limited _Agit::”;ican 1dol PAQODIE967SS | 2010-08-12
FremantleMediz | Fremantlebedia
North  Amesica, ; Norih  Amenca,
Inc. ine.
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You Can
Dange : 319A.

PAGDOLE34831

2008-01-29

19 Entertainmnent
Limdted

dick clark
Productions, inc.

19 Entertalurnent
Limited

dick clark
Productions, inc.

So You Think
You Can
Bance : 320,

BADOD1607640

2008-21-28

12 Entertamment
Limited

diak clark
Productions, me.

19 Entertainmens
Limited

dick clank
Productions, inc.

S0 You Think
You {an
Danee ; 3204,

PAGNDI6O7474

20608-01-28

19 Euteriamment
Ligited

dick clark
Productions, imc.

19 Eptertainmment
Limited

dick clark
Productions, iac.

30 You Think
You Can
Dance
323322,

PALCD160T6T3

2008-01-28

19 Enterizinmend
Limsited

dick clark
Productions, ing.

19 Enteriainment
Limitec

dick clark

Productions, inc. |

%0 You Think
You Can
Danee :
32L3ZA.

PADBDO1607660

2008-01-28

19 Entertainment
Limited

dick clark
Productions, inc.

19 Eatertalnment
Eimited

dick clark
Productions, ne.

S0 You Think
You Can
Dance P
Season 4

401/407.

PAGOOI653S)]

20098-12-09

19 Enteriainment
Limited

dick clark
Productions, in¢.

19 Emntertainment
Liraifed

dick clark
Productions, ine,

So You Thiok
You Can
dance - Seasoc
4 403/404.

PADDD1653513

2008-12-09




-

i"?mf;dmmt gm%gt;m‘mm‘ 5o Yau mé";ﬁ PAQODIES3495 | 20091209
dance - Season
dick clark | dick clark | 4 : 403406,
Productions, ing. | Produetions, ine.
19 Entertmmment | 19 Entsrieinment | So You Think -
Limiter Limgted You Can PADDDI653404 | 2009-12-09
Dance -
dick clask | dick clark | Sessem 4
! Productions, ine. | Productions, ine. | 407408,
19 Entertaigment | 19 Goteriainment { So You Think
Lisnited Lirnited You Can PADOOLAS352] | 2005-12-09
Dance -
dick clark | dick clark | Season 4
Productions, ine. | Productions, inc. | 409/410.
19 Enterminment | |0 Entertainment | So You Think
Limited Limited You Can PAQGO1653516 | 20081209
Dance -
dick clark | dick clark § Season 4
Productions, ine. | Productions, inc. 411/412.
10 Emtertaizement | 19 Enterteinment | So You Think
Limited Linited Yau Can PADODIGS3S2S | 20091208
dance - Scason
dick elark § dick clark | 4:411412A,
Productions, ine. | Productions, imc.
15 Gptertaimmert { 19 Entertaimment | So You Think
% imited Limited You Can PADO01653528 | 2009-12-09
dance - Season
dick clark | dick clark | 4:413-414.
Productions, ioe, | Productions, inc.
T8 Enterianment | 19 Snlertsinment | So You Think
Limited [ tmited You Can PADOD1653539 | 2009-12-09
Dance -
‘dick clark | dick ciartk | Season 4




Productions, inc. | Productions, inc. { 4134144,

15 Entertainment | 19 Enteriainment | S¢ You Think

Limited Limited Yeou Can PADDO1ES353T | H09-12-08
Dance -

dick alerk | dick clark | Season 4

Productions, inc. | Produsctions, inc. | 415/416,

19 Entertainment | 19 Entertainment | So You Thick

Litmited Limited You Can FADG01653486 | 2009-12-09
dance - Season

dick clark | dick clask | 4 :415M16A.

Productions. iot. | Productions, inc.

19 Entertatnment | 19 Batertainment | S You Think

Limited Limited You Can PAOGDLIE53484 | 2009-12-0D
dance - Season

dick clark | dick glark | 4 : 417-418.

Produstions, inc. | Produciions, ing.

10 Entertaimment | 19 Emtartainment | So You Think

Limited 1izited You Can PAOD01552262 & 2009-12-02
dance - Season

dick clark | dick clack | 4:417/413A.

Productions, inc. | Productions, inc.

19 Eptertsinment | 19 Enterminmesnt | So You Think

Liited Limited You Can PADOD1652223 | 2008-12-02
Dance -

dick, clack | dick clark | Season 4

Productions, inc. | Productions, ine. | 419420

19 Entertainment | 19 Entertaimment | So You Think

Lirited Lirmited You Caxt PA0DGLE52493 | 2008-12-02
dance

dick clark | dick clark | 41944204,

Productions, inc. | Productions, inc.

18 Entertainment | 13 Entertainment | So You Think

Limited Lintited You Can PARDD1652222 | 2005-12-02

dance - Season




dick <lark
Productions, inc.

dick clark
Productions, inc.

4:4231/422,

' 1§ Enieriainment
Limited

dick clatk
Productions,  Ine,

19 Entertainment
Limited

dick clark
Productivne, ine

t You
| dance - Seasor
L d 4214724,

Sa You Think
Cau

PAQOOE652324

2009-12-02

19 Entertainment
Lenited

dick clark
Productions, ine.

1¢ Entertainment
Limited

dick clark
Broductions, inc.

Sa You Thigk
You Can
dance
423/424,

PADOGL652496

2008-12-02

19 Eaterlainment
Limited

dick clark
Productions, iac.

19 Eatectaintoent
Limited

dick clark
Productions, ine.

So You Think
You Can
danee - Season
4. 423244,

PABJ01652308

2009-12-02

19 Eaterfainsnesnt
Limited

diek clark
Productions, inc.

{8 Eptertainment
Limited

dick clark
Productions, inc.

Sa You Think
You Can
dance - Seascn
4425,

PAQOQI652316

2009-12-92

(19 Estertassoment
Limited

dick clark
Productions, nc.

19 Eglertainment
Lirited

dick cluck
Productions, inc.

3o You Think
You Can
dance : 4254,

PADOD1652494

2008-12-02

19 Enterainment
Lirmted

dick elark
Productions, inc.

19 Entertainmoent
Limited

dick clark
Producticns, inc.

So Yoa Think
You Can
danee - Season
4 4261427,

PAGODL65232]

2009-12-02

I_]j Estertainment i

19 Eouterlaiament

So You Think
You Can

PAOGOI652401

2008-12-02




Limited

dick clark
PBroductions, ine.

Limited

dick clark
Productions, ine.

danee
4268M42TA.

19 Entertainment
Lirited

dick clark
Produetions, ine.

19 Entertainment
Limited

dick eIk
Produoiions, inc.

S You Think
You Can
Dance :
301/502.

PAQOO1673380

2010-03-01

19 Entertainment
Limitzd

dick clak
Productions, ot

19 Entertaimment
Limited

dick clark
Productions, inc.

So You Think
You Can
Dance
503/504.

PADDU1673470

2010-03-01

19 Entertainmeni
Limited

dick clark
Productions, iuc.

19 Entertainment
Limited

dick chart
Preductions, ine.

So You Think
You Can
Dance- Season
5 : 505/506.

PADNCLOTI392

2010-93-01

19 Eatertainment

Limited

dick clark
Productions, inc.

1% Entertainment
Limited

dick clamk
Productions, inc.

So You Think
You Can
Dance
507/508.

PAOGD1673388

2010-03-01

19 Entertamypent
Limited

dick ciark
Productions, itc.

18 ZEntertainment
Limited

dick clark
Productions, inc.

So You Think
You Can
Dasnce - 509,

PADOD1675842

2010-03-01

19 Entertainment
Limited

dick chirk
Productions, inc.

19 Totertainment
Limited
dick

Productions, inc.

chak .

So You Think
You Can
Dance- Season
5 510/501.

PAGOD1673769

2018-03-01




19 Entertainment

19 Entertainment

$o You Taink

Lirmiked Limited You Can PAQDOL4ATS3IR | 2010-03-01
Dance- Season

dick clagk { dick clark | 5:510/511A.

Productions, inc. | Productions, inc.

10 Entertsioment | 19 Entertainment | So You Think

Limited Limited You Can PAGCOIATI4ZY | 201G-03.01
Dancs

dick clark | dick glark | §12/513.

Productions, inc. | Productions, ine.

19 Sntertaimment | 19 Eaferiatment So You Tk | pA0001675T6 | 20100301
Dance- Season

dick clack | dick clark 1 5:51/513A,

Produstions, inc. | Proeductions, inc.

19 tertsinment 19 Entertainment i‘:}f"“ Thé’f; PAGOOI673435 | 201603-01
Dance :

dick clark | dick clark | 514/515.

Productions, inc. | Preductions, inc.

1 ralmment 1 et So You TRISK | pa0001673457 | 2010:03-01
Danrce :

dick clark | dick clark | S14/S13A.

Froducticns, inc. | Productioss, inc.

19 Estertainment | 19 Enlerfainment | So You Think

Limited Citeited Yo Can PAOCOL673468 | 2010-03-01
Dence

dick chrk | dick clark | 516/517.

Productions, inc. | Productions, ine.

19 Entertaimment } 19 Entertainment | S0 You Think

Liited Limited You Can PAGCOIGTE268 | 216-03-02
Dange

dick glark § dick clatk | S16/517A.

Productions, ine.

Productions, e,
i




19 Enterteipment
Limited

dick clark
Froduciions, e

1% Enterainment
Limited

dick clatk
Productions, inc.

S0 Yor Think
You Can
Pance
5181519,

PAQOGI&TIZSE

| 2010:03-02

; 19 Enterizinment
Limited

dick clask
Productions, e,

19 Entertainment
Limited

dick clark
Productions, g,

Se You Think
You Can
Dance
518/519,

PAQOGEGTIZS]

010-03-02

19 Entertainroent
Limited

dick clark
Productions, inc.

19 Esntertainment
Limited

dick clark
Productions, inc.

So You Think
You Cag
Dance
525521,

| PAQDCIG73234

i

2010-63-02

19 Entertainment
Limited

dick clark
Productions, ine.

19 Entortainment
Limited

dick clark
Productions, ine.

3¢ You Think
You Cax.
Dance- Season
5:520/321.

PAQGDIG7325R

2000-03-82

Ligmited

dick clark
Productions, ine,

19 Eptertainment |
" Limited

19 Enterisinment

dick clark
Produchons, ine.

So You Think
You Can
Dance- Season
5:522/523,

PAGSODISTSRT

2010-03-02

19 Entsctainment
Limited

dick clark
Productions, ine.

19 Entertamment
Limited

dick clark
Praducticns, inc.

S¢ You Think
You Can
Dance- Season
51 322/523A.

PAQODE 67582

2010-03-02

19 Entertainmest
Limadted

dick clark

L

19 Entedamment
Limited

dick clark

S You Think
You Can
Danpce- Season
5524,

PAODOIGTITO4

010-03-02




Productions, nc.

Productions, ine.

19 Entertainment | 19 Entertainment | So You Think

Limited Limited You Can PADDOISTIZ66 | 2010-03-02
Dance

digk clark | dick clack | 524/523A.

Productions, inc. | Productions, inc

19 Entertamment { 19 Entertainment | So You Think

Limited Lintited You Can PADCD1675819 | 2810-03-02
Dsanee- Season

dicle clark | dick clark | 5:525.

Productions, int. | Productions, imc.

19 Entectainment | 19 Emerainment | So You Think

Limited Limited Yau Can PAODDIETIZ263 [ 2010-03-D2
Dance

dick clark | dick clark | 526/527A.

Productions, inc. | Productions, inc.

19 Emtertainment | 19 BEntertainment | 5o You Think

Limited Limited You Can PAQGO1A74451 | 2010-02-D4
Dance

dick clark { dick clark | Season 6

Productions, inc. | Productions, isc. | 60L.

19 Entertaimuent | |5 Entertainment | 8o You Thisk

Limited Lirmtod You Can PADODIGT4446 | 2010-02-04
Dapee -

dick clack | dick clark | Season 6

Productions, ime. | Productions, ine. [ 602,

19 Entertaitment | 19 Entertoinment | So You Think

Limited Linzited You Can PADDDIST4450 | 2010-02-04
Dance -

diek clark | dick clark | Sessor 6

Productions, inc. | Productious, ine. | 603,

19 Entertainment | 19 Enterizinment | So Yo Think

Limited Limited You Can PAGODI6T74533 | 2010-02-04

Dance -




dick clark | dick clark | Seagson 6
Productions, inc. | Productions, me. | GC4.
19 Entertaimmnent | 19 Enfertainment | 3o You Think
Limited Limited You Can PAGOD1674534 | 2010-02-04
Dance
dick clark | dick clark ! Seasen 6
Productions, jee. | Preductions, ine. | 903
19 Entertminment | 19 Entertainment | o You Think
7 imited 1 imited You Can PAOOGL674526 | 2010-02.04 !
[hance - !
dick olark | dick clark ! Season 6
Productions, ine. | Productions, inc. | 506
19 Batertzinment | 19 Entertainment | So You Think -
Limiied Limited You Can PADODL1674542 | 2010-02-04
Dance "
dick clerk | dick glark | Seasom &
Productions, inc. | Produclioss, ine. | 607.
19 Eptertaipment | 19 Epfertainment | Se You Think
Limited Limsted You  Cap | FA000iS74523 | 20106204
Dance -
dick clark | dick clark | Season &
| Productions, inc. | Productions, inc. 603,
19 Entertainment | 19 Entertainment | So You Think
Limited Litnited You Can PAODGIATS52G | 2010-02-04
Dance -
dick clark | dick clagk | Season &
Productions, inc. | Productions, ine. | 609.
19 Eptertamment | 19 Entertainment | So You Think
Limited Limited You  Cao | DAO0DIG44T3 | 2010-02-04
Dance -
dick clark | dick clark | Season &
Productions, iac. | Productions, inc. | 610.
19 Enfertamment | 19 Entertainment | o You Think
You Can PAGODI 6744353 | 2010-62-04




Limited Limited Dance -
Seasen &

dick clark § dick clark | €11/612.

Productions, inc. | Productions, ine.

16 Entertmnmment | 19 Boterlainment | So You Think

{ imited Limited You Can PAGHGIA74532 | 2010-02-04
Dance -

dick clark | dick clark | Seasen 6

Productions, fne. | Productioss, inc. 613/614.

19 Enteciinment | 19 Entertsinment | So You Think

Limited Eimited You Cap PAODD1E74458 [ 2010-02-04
Dance -

dick clark | dick clark | Season &

Productions, mc. | Praductions, inc. ai15/616,

&%&mmem gmlsédmmmm 3‘;: o “&Zﬁ PAQIOLE74528 | 2010-02-04
Danpez -

dick clark | dick glagk | Season &

Productions, foc. | Productions, ine, i 615/616A.

19 Enterteinment | 19 Entertainment | So You Think

Limitad 1 imited You Can PATNDIGT4530 | 2010.02-04
Dance -

dick clark | dick clark | Seagon 6

Productions, ine. | Productions, inc, | 617/618.

ﬁ]ﬁ:f“m"m iﬁ:&emm’m 2.‘{');""“ ngﬁ PACCOIGTASAS | 2010-02-04
Dance -

dick clack | dick clark | Season 6

Productians, inc. | Productions, ine. | 617/61BA.

{19 Entertainment | !9 Enterteinmest | So You Think

Limited 1 imited Yau Can PADODIETA447 | 2010-02-04
[rance -

dick clurk | dick clack | Sesson &

Productions, inc, | Productions, inc. { 619/620A.




.W? Entertainment

19 Ententainment

So You Think

Limited Limized You Can PAGOGIE74463 | 2010-02-04
Dance -

dick clark | dick clack | Semgon &

Productions, ie. | Productions. ine, ; 619/620A.

19 Enterfainment | 19 Entertninment | S0 You Thimk

Limited L imited You Can PACODI674462 | 2010-02-04
Dance -

dick clark | dick clask | Sessan &

Productions. inc, | Productions, inc. | 6214622

19 Enterteinment | 19 Exntertsinment | So You Think

Cimited £ imited You Cos PADGO1674543 | 20160-02-16
Dance

dick olarl | dick clark | 621/622A.

Productions, inc. | Producticns, ine.

19 Entertainment | 19 Botertsinment } So You Think

Ficnited Limited You Can PADCDBIE74337 | 2010-02-15
DPance -

dick clark [ dick clark | 8eason 6

Productions, inc. | Productions, ine. | 623/624,

19 Estextainment | 19 Enterfainment | 3¢ You Think

Limited L imited You Caa PAQODI674536 | 2010-02-18
Dance -

dick clark | dick clark | Season €

Productinns, ine, | Productions, ine, | §23/624A.

19 Enterteinment | 19 Entertainment | S You Think

Limited Limited Yau Caa PAOODLG75054 | 2010-02-16
Dance -

dick clatk | dick clark | Season 6: 623

Productions, iac. | Productions, inc.

19 Fntertainment | 19 Enteriainment | So You Think

imited Limited You Can PAQDOIGT4535 | 2010.02-16
Dance -

dick clark | dick clark | Sesson 6

Productions, inc. | Productigns, inc. | 625A.




1$ Enteriainmeat

19 Entfertainment

So You Think

Limited Limited You Can PAOOOTTOR254 | 2010-10-27
Dance
dick. clack | dick clark | Sesson 7
Productions, e Productions, ms. 201/702.
15 Entertament | 19 Entertaimmest | 30 You Thisk
{ ited Limited You Can PAJUGI708248 | 2010-10-27
Datice
dick elark | dick glark | Semson 7
Productions, ine. | Praductions, inc. TOI/TO4.
19 Entertainment | 12 Entertamment | S0 You Think
Limited Limited You Can PAGOOL 708259 | 2010-10-27
: Dance
dick clark | dick ciark | Seasom 7 =
Productions, ize. | Productions, ine. | 7OS/T06.
{15 Enterranment { 19 Emtertainment | S You Think
| Limited Lismited You Can PADOD1 708256 2016-10-27
Dance
dick clark | dick clark | Season 7
Productions, ine. | Productions, ine. | 79708,
r - ppoe 3 -
| 1y Soesiamess i | Enlertamment o Tk | pagopiTog2st | 2010-10:27
Dance.
dick clazk | dick clark
Productions, inc. | Produstions, ine, | [So YouThmk
; You Can
Dance
Episode
712713}
19 Eatertainment | 19 Emertainment | S0 You Think
Limited Limited You Can PADDOI7H8250 | 2010-10-27
Dancs :
dick clark | dick clark | Season 7.
Productions, ine. | Productions, inc.
10 Foterminment | 19 Entertainment | So You Think
Llimmd Limited You Can PAUOO1T08247 | 2050-10-27
Dancs H




dick clark
Productions, inc.

dick clark
Productions, ine.

Seagon 7
THTIA.

19 Entertainment
Limited

digk clark
Productions, ioe.

19 Entertainment
Limited

dick clark
Frodustions, inc.

B0 You Think
You Can
Dance :
Season 7
T14/7135.

PAUO0ITOR244

2010-10-27

19 Euntertainment
Limited

dick clark
Productions, inc.

19 Enptertaimment
Limited

dick clark
Produstions, inc.

S0 You Think
You Can
Dance :
Season 7
T14/T15A.

PADOO1708238

2010-10-27

19 Eslertainment
Limited

dick clark
Productions, ine.

19 ¥ntertsinment
Limited

dick clark

! Productions, inc.

8o You Think
You Can
Pance:
TI6/T1T.

PAGDOIT07504

2D10-10-27

19 Enteriainment
Limited

dick. clark
Productions, inec,

19 Eniertainrment
Limited

dick alark
Productions, inc.

Se You Thisk
You Can
Dange:
TI6TITAL

PAQOM 706592

20106-10-27

1% Enterfajinment
Limited

dick elark
Productions, inc.

19 Entertainment
Limbted

dick glack
Productions, inc.

S0 You Think
You
Dance:
TIRITLS.

BACDILTO6E20

2010-10-27

19 Enfertaimment
Limited

dick clark
Productions, ine.

12 Entertainment
Limited

dick clack
Productions, inc.

So You Think
You Can
Dance:
TIS/T19A.

PAJOOLTOG60S

2010-10-27

19 Entertainment

19 Eatertaimment

So You Thiok
You Can

PADOGIT07103

2010-10-27




Limited

dick clark
Productions, ine.

Limited

dick clark
Productions, inc.

Dance;
T20£721.

19 Entertainment
Tsimited

dick clark
Productions, ine.

1¢ Emtertainment
Limited

dick claik
Productions, ing.

$o0 You Think
You Can
Dence:
TUNTZIA.

0
PACOOITO66LT

210-16-27

19 Enteptainment
Limited

dick glark
Productions, inc.

19 Enfertainment
Limited

dick clack
Productions, inc.

So You Think
You Caxn
Dance:
T2AUTE3.

PADOOITO6969

2010-10-27

19 Entertammment
Limited

dick clark
Produstzons, ine.

{9 Enteriainment
Limited

dick cliark
Productions, ine.

8a You Think
You Can
Erance:
T22I23A.

PAODD] 6820

F010-10-27

19 Ecterainment
Limited

dick clark
Productions, inc.

19 Entertainrcent
Limited

dick elatk
Productions, inc.

So You Think
You Can
Dapee:
TRALT25,

PAQCOOLITDGE10

2010-38-27

19 Entertginment
Limited

dick clark
Productions, ine.

19 Enteriaipmment
Limited

dick clark
Productions, ine.

So You Think
You Can
Dance:
T241725A.

PAOODITO68IL

2016-10-27

19 Entertainment
Limited

dick clark
Productions, inc.

19 Exntertzinment
Limited

dick elark
Productions, ing.

So You Think
You Catt
Dance:
T26/727,

PAJOGITOB8 (8

2010-10-27




19 PBolertzinment | 19 Entertainment | So You Think " .
Limited L ienited You Can PADOGITOARYS | 2010-10-27
Danes:

dick clatk | dick clatk | T26/T27A,

Productions, inc. EProductions, ine.

19 Entertainmgent | 19 Entertzinment | So You Think

Limitad [ imsted You Can PALNO3443965 | 2010-03-16
Dance — (et

dick clark | dick clark | Fit

Productions, inc. | Productions, ioe.

19 Enterfainment | 19 Emertinment { S-Club: .

£imited Limted Seeing Doubie PAulB2T4GE52 | 2D03-D1-2R
/by Kim

dick clark | dick clark | Fuller & Paui

Productions, inc. | Productions, lge. | Alexander

19 Merchandising | 19 Merchandising | Lifs is not a

Limited Limited Fairy Tale, | L0U0G40311E } 2005-11-09

i3 Productions | 19 Productions | Behind Hazel -

1 imited Lirired Eyes / Kelly PADD2933143 | 2005-01-25
Clasksen

19 Recordings | 19 Recomdings | A Moment . o

{ imrited Limnited Like This / PAGODI31T023 § 2006-03-31
Dixector, Antti
s

19 Recordings § 1% Recordings | A Thousand

Limited Limited Different SRO000399601 | 2006-11-01
Ways

19 Recordings | 19 Recordings { Al 1 Bver

1 imited Limited Wanted 5RO000629798 | 2005-05-D4

19  Recordings | 19  Recosdings § All s well

Limited Limited Songs  for | JR00004ES1TZ 1 2007-04-09
Christmas
{Waknart
exclusive) /
Clay Alken.

19 Recordings | 19  Recordings | American [dol .

Limited Limited Season 4, SRO0GO3TE034 | 2003-10-31

The




Showsteppers. |

i 19 Recordings

19 Recordings

American [dot

 Limited Iimited Season 5 SRCO00389078 { 2004-06-28
: Encores.

19  Recordings ! |19 Recordings ! Audio  Day

Limited Limited Dveaml SRO000S14418 | 2008-03-27

19  FKecordings | 19  Recordings | Back Ta

Limited Linited 4 SRO0BAES9779 | 2018-10-25

16 Recordings , 19 Recordings | Battlofied

Licaited Lirited SRO0D0638943 | 2009-D8-17

115  Reverdings | 19 Recordings | Baitlefiel&:

Lirited Limited Deluxe DvDy | PAIR0IETI093 | 2609-09-25
Jordin Sparks

19  Recordings | 19 Recordings | Before  your

Liraited Limited love / dicectar, | CAC00L3LTIES | 2006-03-3L
Anmi ).

19  Recondings [ 19 Recordings | Carnival Ride

Limited Limited SRODCOG2T1ST | 2007-12-26

19  Recordings | |9 Recordings { Carvie -

Lirmited Limited Underwand SREODDE36273 | 2010-01-1%

19 Recordiogs | 19  Recordings | Christmes .

Limited Limited From  the | SRO000643180 1 2009-12-24
Heart

f3  Recordings | 18 Recordings | Cowgirls

Lirmited Limited {Digita! SRO000657163 § 2008-10-27
Exclusive) by
Keisty Les
Cook

19 Recordings | 19 Recordings | Daughiry:

Limited Lirnited Walmart SRO000399960 ¢ 2006-42-01
exelugive / by
Daughiry.

19  Recordings § 19 Recordings | Daughtry; ,

L irited Limited Detuxe BAQOD1621733 | 2009-02-C2
Edition DVD

1%  Recordings | 19 Recordings | Daughtry; -

Limited Lisnited Delue SRO0G0G20787 | 2009-02-02
Edition

19 Recordings | 15 Recordings | David Cock

Limited Limited SRO000623630 | 2009-01-23




19 Recordings | 19 Recordings | Do You Hear - N
Litnited Limited What] Hear | SR0000627125 | 2007-12-28
19  Recocdings | 19 Recordings | Fanlasia f -
Limited Limited Fattasia. SRO000:03175 | 2607-04-09
19 Recordings ; 19 Recordings { Far Your .
Limited Limited Entertaisment SRGO0GA543836 | 2080-02-18
10 Recordings | 19  Recordings | For Your
Lirited Lirpited Entertainment SRU000634885 | 2010-02-18
19  Recosdings | 1% Recordings | Free Yourself
Limited Limited SROO00635682 | 2009-07-13
19  Recordings | 19 Recordings | Hear The . on
Linited Eimitad Angels Sing SROC00656323 1 2010-05.26
15  Resordings j 19  Recordings | Human ‘
Limited L imited SROCO0613G25 | 2008-07-16
19  Recordings | 19 Recordings | mvisible  / .
T imited T.amited director, Diane PADQGL318334 | 2006-03-31
wartel.
19 Recordings | 19 Recordings | If's in
Limited Limited Everyone of SRODCOG13926 | 2008-07-16
Us
19  Recordimgs ! 19 Recordings | It's Only Love.
Limited Limnited SROG006S65L5 | 2010-05-26
19  Recordings | 19 Recordings | Jordin Sparks
L imited LEmited (Wal-Mart SROODCHETILS | 2008-05.06
Version) by
Jordim Sparks
19  Recordings | 1% Recordings § Just Like You
Limited Limited SRODOGE43000 | 2010-32-12
19  Recordings { 19 Recordings | Katharine
Limited Fimited \MePhee / SRCDGO405 |74 ¢ 2007-4-09
Katharine
McFhee,
19 Recordings | 1% Recordings | Kelie Pickler )
Limited [imited SROGO06180% | 2008-1€-27
19 Revordings |19 Recordings | Kris Allen
Limited Limited SROCOCGS0126 | 2010-03-03




g ngs | 16 : 3
o eg“"rdmgs Limte{‘;m’d‘“gs gjg \,{7;; SROCO0S18103 | 2008-10-27
Wait
Ii.?mii ﬁe“"’dmgs _;znﬁeé{m‘d‘“g" i“?‘:" Right | enoonoessars | 2010-06-28
B ereomdngs | 18 Recordings | Leave  TBS | srononsagras | 009-10-05
. . T
B eecordings gnﬁmf;‘m‘dmgs g‘; (rectar | paopo12888B0 | 20060331
1 18 Recordings [ 19 Recordings | Miss
Limited Limjited independent PAOOD1288502 | 2006-03-51
;fmhﬂl:.ecordmgs Em] . ﬁkélt:c:mdu:;gs My Best Days SROGCOEA3 783 | 2010-04-20
P18 Recordings | 19 Recordings | No
Limited Limited Boundarjes/By | SROC00841922 | 2009-G7-13
Adam
Lambert
19 Recordings | 19 Recordings | O Come All
Limited Lirmited YeRaiafull | Sr0000613932 | 2008-07-16
Ilinilef; soordings gm‘sie? eorcings ggmMY Wa¥ | SRo0061S088 | 2008-10-27
19 Recordings | 19  Recordimgs | Papercut & -
Limited Limited Postcard SRO000534836 § 2009-69-25
19 Ré:*&di.ngs 19 Recocdings | Plaviist:  The :
Limited Limited Very Best of | JROU00550984 3 2010-03-23
Ruben
Studderd
1y Soordings t?m Necordmgs ,:':;“ggow?‘“d SROOO06S6580 | 2010-05-26
iljmkg.ecordmgs i?]m teé?.ecardmgs Revelation. SRO000653184 | 2010-05-31
ﬁmtef‘e”(’mmgs _ i?m;tegwmé!ngs :;‘;‘;“ u 2690 | PATOO1317184 | 7006.03-31
director, Alex
DeRskoff
i?ﬂme;{eco:dmgs Il_?, Recordings gﬁiﬂl Tows SRO0U0399090 | 3006-1201
17 Recordings | 19 Recocdings e Hearts 1| sRo000383054 20060223 |




Limtted "1 Limited Undervood

1 Recomjings § £9  Recordings Taylor Hicks /

Limited Fipitad Yaylar Hicks SRAGOOADSITS | 2007-0400

1%  Recomdings | 19 Recordinge | The  Otaer

Limited Limited Side of Dowy: SROGOGE30IE | 2010-10-23
deluce adition.

15 Recordings | 18 BecorSings | The sual thing .

Lieited [ bmited § Bo Bice SRA0GD332684 | 2006-02-23

19 Recomings | 19 Recordlags | The Renl |

Lim Liscired Thi | PAMIGLI34E28T | 200610023

k

5 Rovardings | 19 Recordmgs | Fhc Rewm. | -

¥ frmited Ligited KROOCOIFHNES | 2006-i2-B1

W Recordings | 19 Recordings | The Time of ,

Lipaited Limited My Life SRAOG0513935 | 2008-D7-16

1 Becoddings | 19 Recordings | The  wowbie

" Limiied with love / PAGORIZLI02Y | 20060331
direeior,
Beyan Barber,

19  Recordings | 15 Mecordings | The  way ¢

L Lintited i B PASGOISLI0EZ § 20060331
Marnel

Al Giel § Al Gl | Al Amencan

Produstions Prodhuctions Girk : no. 10}, | TAMO02TIBIG | 20036407
i3,




tedve  Semgs | Nafive  Songs { China Heart
Limited Limitad PADOO1635406 [ 20070926
WarnerChappel] | WamerChsppsil
Music Music
Ropndor  Musiz | Rondor  Music
Landog Limited | Londow Limited
Naitve Songs | Metve Songs | Hey? (so what}
Liralied Limit=d PADEDIAR4ELS | 2003-03-17
19 Mugic Limdted | 19 Music Linited
Jewalx Tewels
Native Songs | MNative Songe | Masio Pla
Limired Limited PADODIEIZIN5T | 2000-02-18
Bigck  Mshkdy | Black  Melody
Music Lid. Masis Ltid
Wative Sorgs Lid | Mative Songs Lid | Me  and by
tmagimaion PALIG16355E 2007-0%8-21
Warner/Coeppell | Wamer/Chappefl
Busic Masfe
Rondor  Wusic | Rondor  Music |
Londea bimited | London Limited
Mative Scogs | Netive Sengs | What We
Limited Limited Have Starteg | T 0001633607
Wamne/Chappell | Warsez/Chuppell
Musie Mesic
Ronddor  Music | Rondor  Musie
Logdoxs, Lid Landon, Lid
Couble  Vision | Double  Vesion | Seeing Loz
Fiim [ imited Fibrs Limited PALOOZICO2TS | 2003-03-37
Medisproducoion, | Medizproducsion,
sL s




Owrer{s) Title Reglstration or Serfal Number Reglstration Date Governmental
Aunthority (f
por-US
copyright
reglgiration)
19 TV Limited
. Armnerisan
i{g‘ﬂ“;‘m‘i‘“ Idok 116171102,
] Savannah PAODOLTFATIR 2012-02-13
ne, o
Auditions
13 TV Limited
FremantleiMedia ﬁg;rican 1dol:
i’;ﬂh Ametica, | pinchurgh PAB00I 778638 2012-02-13
. Auditions
19 TV Limited
FremantleMedia mn;a; Wol:
North Americd, | pyiep PADDSIZTST2S 2012-02-13
e Auditions
I9 TV Limited
FremantieMedia American idol:
Horth Ameria, 1105, Aspen PAOCOL 718724 2012-02-13
ine. Aaditions




15 TV Limiced

Fremantieivedia Amenican ok
Noith Americs, 1 Nﬁ,_ﬂaivﬂm PAGGUE TTR640 10120213
o, Auditions
19TV Limiwed
. Amorienn ok ;

merﬁthdm { iﬂ?l. Povdend 1 panparTIziat 201262013 H
Marth Amerioa, Anditions
(e
9TV Limtted

American ok
FremandeMedia 1108, 5t Louis PABODLTIRFLG 20120313
torth America, Auditions
inc.
9TV Limizd American Idet:

. 1169
Promantleedia {0y | PAGODITISTH 201202-13
Worth Americn, | yyodp )
inc.
1% Frecordin T
Limited & Trespasting | SREAGEINOSSE 20120512
1% Regordings .
Limsted e 100 Froof SROCOKEITHO 2012.02-14
9 Record
;F,;mm e Casey ames | SROMDOPIST9 20120509
Recordi :

U P85 | Blown Asay | sRaonam00157 2012-05-21




{19 TV Limited

FremantielMiedia
MNorth Ametics,
Inc.

American

Idok 110171102,

Savannah
Aunditions

PAQOG) 778732

012-02-13




Copyright

Governmental

Registration oy N Authority &
Gwner(s) Clalmantls) Title Serfai Nomber Registration non-18
{Reglstered Date copyright
Lyemersis)) registration}
Yhat Oid
Feeling/A
Sheinbarg
All Girt ; Universal City Production i
T Snydios LLC and Assaciation with | pap0p0790660 | 343197
Productions Bulisle Factory LLC | By ofthe Year

and Al Gir
Productions, &
€arl Reiner Sln




Part [V Registered Desighs and Applications Theretor
NOME AS OF THE DATE OF THIS DEBENTURE
Part V Works and Unregisterad Designs
NONE AS OF THE DATE OF THIS DEBENTURE
Part VI Other inteilectual Property
NONE AS OF THE DATE OF THIS DESENTURE
Part Vi Intellectual Property Licenses

NONE AS OF THE DATE OF THIS DEBENTURE



SCHEDULE 3

RECEIVABLES ACCOUNT(S)

Account Bank Name of Chargor Currency | Account Sort Cods {if
Number | knownlapplicable)
16TV Limited 33614356 |

Royal Bank of
Scotland




SCHEDULE 4
DETAILS OF POLICIES
NONE AS OF THE DATE OF THIS DEBENTURE



SCHEDULE &
ASSIGNMENTS
Part Al Form of Notice of Assignment of Receivables
Ta: [#] [DebtorThird Party}
[#] [Address]
[®] [Date]
Dear Sirs

We hersby give you notice that we have assigned by way of security pursuant to the terms
of a debenturs dated |®] 2018 (such debenture, as the same may from lime to time be
amended, varied, supplemented, novated or replaced being referred to as the Debenture)
between ourselves and Wilmington Trust, National Association (or any successor of
replacemen: thereof) as security agent and trustes for and on behalf of certain secured
creditors (the Administrative Agent) ail our rights, title and interest in and ta the [@].

We imevocably and unconditionally instruct and authorize you (notwithstanding any previous
instructions which we may have given you to the contrary and without requiring you to make
any reference to or seek any further authority from us or to make any enquiry as to the
justification for or vaiidity of any notice, statement, requirement or direction as foflows:

1 to disclose to the Administrative Agent such information relating to the
[debt/agreement] as the Administrative Agent may, at any time and from time te time,
request you to disclose to it

2 to make all payments under or arising from the [debt/agreement] to the
Administrative Agent or to its order ard otherwise to comply with the terms of any
written notice, statement or instructions which you receive at any time from the
Administrative Agent and which in any way relate to or purport o relate to the
Debenture or the [debl/agreement];

3 to not make or agree i make any amendments or modifications to any
[debt/agreement] or waive any of its rights under any [debt/agreement] or exercise
any right to terminate any of iis [debifagreement], and

4 give the Admiristrative Agent writtan notice of any breach of the [debtfagreement] as
500N a8 you become aware of it

You should note that, by virtue of the assignment by way of security comprised in the
Debentura to which reference is made above:

{i} all remedies under or in relation fo the [debtagreement] or available at law or in
equity in respect thereof are exercisable by the Administrative Agent;

{iiy all rights to compel performance of the [specify relevant obligations] are exercisatle
by the Administrative Agent, and

fi)  all rights, itle and interest whatsoever accruing to or for the benefit of ourselves
arising from the [debt/agreement] belong to the Administrative Agent



Wards and expressions defined or construsd in the Debenture shail bear the same meaning
when used in this notice.

The terms of and the instructions and authorisations contained in this letter shall remain in
fult force and effect untl the Administrative Agent gives you notice to the contrary.

This letter shail be governed by and sonstrued in accordance with Engfish law.

Yours faithfully

For

[@] [Chargor]



Part A2 Form of Acknowledgement and Agreement
To:  [e] [Administrative Agent]
[w] [Address]
Attention:
(@] [Date]
Dear Sirs

We acknowledge receipt of a notice dated [#] (Date] and addressed fo us by [#] {the
Assignor) regarding the [deb¥agreement] referred t¢ in such notice and we hereby
ackrnowledge our acceptance of the terms of and the instructions and authorisakions
contained in that natice {the Notice).

Words and expressions defined or construed in the Notice shall bear the same meanings
whan used in this acknowledgement.

YWe acknowledge and confirm that:

we have not received notice that any third party has or may have any rights, title or interest
in ot to, or hias made or may be making any claim or demand or taking any action in respect
of, the [debtfagreement];

(a} no amendment, waiver or release of any rights, titie or interest of the Assignor in orto
the [debt/agreement] shall be effective without your prior written cansent; and

() no termination of any such rights, tifle or interest in or to the [debt/agreement] shall
be effactive unless we have given you 30 days early written notice of the proposed
termination and specifying the action necessary to avoid such termination,
furthermore we confirm that no breach or defautt on the part of the Assignor of any of
the terms of the Tagreement giving rise o the deblagreement] shail be desmed to
have occufred unless we have given notice of such breach to you specifying how to
make good such breach.

[FOR DEBTS] [We further confirm that we shail not make or exercise any claims or
demands, rights of combination, consolidaticn or set-off or any other equities which we may
have in respect of such debt and we shait send you copies of all statements. orders and
notices given by us relating to such debt ]

We undertake that, if we become aware at any time that any Person or entity other than
yourseives has ar may have any rights, title or interest in or to, or has or may be making any

claim or demand or taking any action in respect of, the [debtfagreement] we will immediately
give written notice 1o you of the terms of such rights, title, interest, claim, demand or action.

For

[®] [Debtor/Third Farty]



Part B1 Form of Notice of Assignment of Insurances
To:  [®] [Insurer]
{#] [Address)
{8} [Date]
Dear Sirs
Policy number [@]

We hereby give you natice that pursuant to the terms of a debenture {the Dehenture) dated
[ ]2016 and made between ourselves and Wilmington Trust, National Associaticn in its
capacity as security agent and trustee for and on behalf of certain secured creditors (the
Administrative Agent) we have assigned by way of security all our interest {including the
benefit of all monies owing or to become owing to us and all interest therein) of the above
policy (the Policy} to the Administrative Agent.

We irrevocably and uncenditionally authorize you to issue a letter of undertaking to the
Administrative Agent, in the form attached, which. inter alia, confirms your agreement to the
above and authorises you to disclose such information refating to the Policy and the
proceeds of any claim under it as the Administrative Agent may at any time request you o
disclose and, after the Administrative Agent has notified you that an Event of Default (as
such term is defined in the Debenture} is confinuing, to:

(a) make alt payments under or arising from the Policy to the Administrative Agent or to
its order (save, for all proseeds which we are legally obliged to pay to our employees
or any other Person other than ourselves in respect of whom the Policy was taken
out); and

(b} otherwise comply with the terms of any written notice or instructions which you
receive at any time from the Administrative Agent in cornection with the Policy or any
such proceeds,

in addition, we hereby request that, with effect from today's date, the Adminisirative Agent
ne noted on the Policy as first loss payee provided that (for the avoidance of doubt and
notwithstanding such first loss payee status) no payments under or arising from the Policy
shall be paid to the Administrative Agent untit such time as the Administrative Agent shall
have disclosed to you that an Event of Default {as such term is defined in the Deberture) is
confinuing. The terms of and the instructions and authorisations contained in this letter shall
remain in full force and effect unti! the Administrative Agent gives you notice 1o the contrary.

Words and expressions defined or construed in the Debenture shall bear the same meaning
when used in this notice.



Please acknowladge receipt of this tetter by signing the aftached form of acknowledgement
and agreement and returning it to Wilmington Trust, National Association (marked for the
attention of. [#] [Contact]} at [#] [Address]

Yours falthfully

for

[@] [Chargor]



To:

Part B2 Form of Acknowledgement

[®] [Administrative Agent]

[#] [Address]

[#] {Date]

Aftention: [e]

Dear Sirs

We acknowledge receipt of a notice dated [dot [#] [Date] and addressed to us by [®]
[Charger] (the Assignor) regarding policy number [e] {the Policy} and acknowledge the
nslructions and authorisations conlained in that notice (the Notice).

Words and expressions defined or construed in the Notice shall bear the same meanings
when usad in this acknowledgement,

We acknowledge and confirm that:

H

2}

3)

5)

&}

7}

we shall forthwith endorse a memorandum on the Policy noting your interest as
assignee and first loss payee as regards those claims referred {0 in the notice
refarred to above;

we shall disclose to you without further reference to or authority from the Assignor
such information relating to the Poiicy as you may at any time reasonably reguest,

after you have notified us that an Event of Default (as such term is used in the notice
referred to above) is continuing and unless you nofify us in writing to the contrary, all
payments in respect of claims under the Policy shall only be paid to you at the
account which you shall notify to us at that time or otherwise as referred o in the
notice re‘erred to above and we shali ctherwise cemply with the terms of any written
notice or instructions which we receive at any time from you in connection with the
Policy or any such proceads;

we have not received notice that any third party has or may have any rights, title or
mterest in or to, or has made or may be making any claim or demand or taking any
action in respect of, the Policy,

no change in any of the terms of the Poiicy shall be effective withoui the prior written
gonseni of the Administrative Agant;

we shall advise you at ieast 30 days before any cancellation of the Policy; and

we shall advise you immediately of any default in the payment of any premium
payable in respect of the Policy and shall allow 30 days during which payment of
such premium shall be accepted, such that the Paiicy shall continue in full force and
gffect if made by [®] [Administrative Agent] on behalf of the Assignor and/or any
other insured party.



Yours faithfully

for

, (Insurer]

Form of Endorgement

Notwithstanding any other provision of this policy, the following andorsement wilt take effect
immediately:

1)

2)

By an assignment of insurances eflected by the Insured pursuant to a debeniure
datad [#] 2016 in favour of Wilmington Trust, National Association in its capacity as
security agent for and on behalf of certain secured creditors (the Administrative
Agent) the Insured granted to the Administrative Agent all its rights, title and benefit
in and to the proceeds of this insurance and all the benefits thereof.

Whilst an Event of Default is continuing, afl claims in respect of loss or damage, if
any, payable under this policy (save for all proceeds which the Insured is legally
obliged to pay to its employees or any other Parson other than itself in respect of
whem the Policy was taken out) shall be paid first to the Administrative Agent who is
the first ioss payee under the policy.



Part Cl Form of Nofice of Assignment of Material Contracts
To: [#] {Counterparty]

(@] [Address]

[®] [Date]
Dear Sirs

VWe hereby give you notice that we have assigned by way of security or charged, to the
extent not affectively assigned, pursuant to the terms of a debsnture dated | | 2016 {such
debenture, as the same may from time to time he amanded, vared, supplementad, novatad
or replaced being referred to as the Debenture) between ourselves and Wilmington Trust,
National Association {or any successor or repiacement thereof) as security agent and trusies
for and on bahalf of certain secured creditors (the Administrative Agent) all our rights, title
and interest in and o the [insert description of relevant Material Contract] (the
AssignediCharged Contract),

Untll you receive written notice from the Administrative Agent that an Event of Defauit (as
defined in the Debenture) is continuing, you should note that notwithstanding the
assignment or charge referred to above, we are authorised to continue to deal with you and
may continue to exercise all righis in respect of the Assigned/Charged Contract including
receiving and exercising ali rights relating io the procesds of the Assigned/Charged
Contract.

This Tetter shall be governed by and construed in accordance with English law.

Yours faithfully

For

[#] [Chargor]

11



Part C2 Form of Notice of Assignment of Material Contracts: Event of Defauit
To: [¢] [Counterparty]

[®] [Address]

[#] (Date]
Dear Sirs

We refer to our letter to you dated {®], under which we gave you nofice that we have
assigned by way of securty pursuant to the terms of a debenture dated { ] 2018 (such
debenture, as the same may from time 1o time be amended, varied, supplemented, novated
or replaced being referred to as the Debenture) between ourselves and Wilmington Trust,
National Association (oF any successor or replacement thereof) as security agent and trustee
for and on behalf of certain secured creditors {the Administrative Agent] all our rights, title
and interest in and to the [insert description of relevant Material Contraci (Material
Contract).

Further to such letter, we irrevocably and unconditionally instruct and authorize you
{notwithstanding any previous instructions which we may have given you to the contrary and
without requiring you o make any reference to or seek any further authority from us or to
make any enquiry as to the justification for or validity of any notice, statement, requirement
or direction} as follows:

1. to disclose to the Administrative Agent such information relating to the Material
Contract as the Adminisirative Agent may, at any time and from time to tme, request
you to diseiose to it;

2 to make all payments under or arsing from the Material Confract to the
Administrative Agent or to its order and otherwise to comply with the terms of any
written notice, statement or instructions which you receive at any time from ihe
Administrative Agent and which in any way relate to or purport o relate fo the
Debenture or the Material Contract,

3 to not make or agree to make any amendments or modifications to any Material
Contract or waive any of its rights under any Materiat Contract or exercise any right
to terminate any of its Material Confract; and

4. give the Administrative Agent written notice of any breach of the Material Contracl as
300N 838 you become aware of it.

You showld rote that, by vitue of the assignment by way of security comprised in the
Deberture to which reference is made above:

{i} all remedies under or in relfation to the Material Contract or available at law or in
equity in respect thereof are exercisable by the Administrative Agent;

(i) all rights to compel performance of the obligations under the Material Contract are
axercisable by the Administrative Agent;, and



iy all rights, title and interest whatsoever aceruing to or for the benefit of curselves
arising from the Material Contract belong ta the Administrative Agent.

Words and expressions defined or consirued in the Debenture shall bear the same meaning
when used in this notice.

The terms of and the instructions and authorisations contained in this letter shall remain in
full force and effect until the Administrative Agent gives you notice to the confrary.

This letter shall be governad by and construad in accordance with English iaw.

Yours faithfully

For

e} [Chargor]

13



Part C3 Form of Acknowledgement and Agreement
To:  [#] [Administrative Agent]
[#] {Address]

Attentign:

(o] [Date]
Dear Sirs

We acknowledge receipt of a notice dated- [Date] and addressed to us by [e] {the
Assignor) regarding the Materal Centract refefred to in such notice and we hergby
acknowledge our acceptance of the terms of and the instrucions and authorisations
contained in that nofice {the Notice).

Words and expressions defined or construed in the Notice shall bear the same meanings
when used in this acknowiedgement,

We acknowledge and confirm that:

a3 we have not received notice that any third party has or may have any nghis, fitle or
interest in or to, or has made or may be making any claim or demand or taking any
action in respect of, the Material Contract;

15} na amendment, waiver or release of any rights, title or interest of the Assignor in orte
the Material Contract shall be effective withaui your prier written consent; and

(c) no termination of any such rights, title or interest in or to the Material Contract shail
be effactive uniess we have given you 30 days early written notice of the proposed
termination and specifying the action necessary to avoid such termination;
furtharmore we confirm that no breach or default on the part of the Assignor of any of
the terms of the Material Contract shall be deemed to have cccurred unless we have
given natice of such breach {o you specifying how to make good stuch breach.

We further confirm that we shall not make or exercise any claims or demands, rights of
combination, consolidation or set-off or any other equities which we may have in respect of
such delt relating to the Materal Contract and we shall send you copies of all statements,
arders and notices given by us relatirg to such debt.

We undertake that, if we become aware at any time that any Person or entity other than
yourselves has or may have any rights, title or interest in or to, or has or may be making any
claim or demand or taxing any action in respect of, the Material Contract we will immediately
give wrilten notice to you of the terms of such rights, title, interest, claim, demand ar action.

For

[#] [Debtor/Third Party}

14



SCHEDULE 6

SECURITIES

Limited

Limited

Name of Chargor Name of company Number of Class of shares
which holds the issuing the shares shares
shares
Core MG 19 Entertainment 15,618 Ordinary shares of
Limited £0.01 each
2,500 Non-voting shares of
£0.01 each
18 Entertainment 19 Productions Limited 100 Ordinary shares of
Limited £1.00 each
99 Touring Limited 100 Ordinary shares of
£1.00 each
19 Management 2 Ordinary shares of
: Limited : £1.00 sach
i 19 Recordings Limited 100 Ordinary shares of o
£1.00 each
1TV Gmited 100 Ordinary shares of
£1.00 each
19 Merchandising 1 Ordinary shares of
t Limited £1.00 each
49 Fashionair Limited 500 Ordinary B shares of
£1.00 sach
Briliant 19 Limised 85 Ordinary snares of |
£1.00 each
Native Management 85 Ordinary shares of
Limited £1.00 each
| 19 Productions Deuble Vision Film 100 Drdinary shares of

£1.00 each

15




SCHEDULE 7

Part 1 Form of Account Notice

To [®] [Third Party Bank]
[#] [Address]

{o] [Datel
Dear Sirs

We refer to the account in our name and mainfained with you under account No. [®] and sort
code no. [#] (the Account).

We hereby give you notice that we have granted a floating charge pursuant to a debenture
dated [e@] 2016 (such debenture, as the same may from time to time be amended, varied,
supplemented, novated or replaced being referred to as the Debenture) between ourselves
and Wilmington Trust, National Association. (or any successer or replacement thereof) as
security agent and trustee for and on behalf of certaln secured creditors (the Administrative
Agent}, over all our rights, title and interest in and to the Account and the mornies from time
o time standing to its credit.

Until you receive written notice from the Administrative Agent that an Event of Default (as
defined in the Debenture) is continuing, you should note that we shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time 1o time on the Account.

Words and expressions defined or construed in the Debenture shall bear the same meaning
when used in this natice,

This letter shall be governed by and construed in accordance with English law.

Yours faithfully

for and on behalf of
[Chargor]



Part 2 Form of Acknowledgement and Agreement

To [®] [The Administrative Agent]
{®] [Address]

o] [Date]
Dear Sirs

We acknowledge raceipt of a notice dated [#} and addressed to us by [e] [Chargor] {the
Assigner) regarding the account mentioned in such notice (the Account) and we accept the
instructions and authorisations contained in such notige (the Notice).

Words and expressions defined ¢r construed in the Notice shall bear the same meanings
when used in this acknowledgement.

We acknowledge and confirm that:

1. we do not have and, until you give us notice in wriling {including, for the aveidance of
doubt, by way of facsimile transmission) that the charge over the Account and the
monies from time 10 fime standing {o the credit thereof has been released, will not
make or exercise any claims or demands, rights of combination, consolidation. or set
off or any other equities against the Assignor in regpect of the Account and the
monies from time to time standing to the credit thereof save for fees and charges
payable to us for the operation of the Account; and

2 wa have not received any notice that any third party has or may have any rights, title
or interest in or to, or has made or may be making any claim or demand or taking any
action against, the Account and the monies from time 1o tme standing to the credit
thereof.

We underfake that) if we become aware at any time that any Person or entity other than
yourselvas has or may have any rights, fitie or interest in or to, or has or may be making any
claim or demand or taking any action against, the Account, we will immediately give written
notice to you of the terms of such rights, title or interest, claim, demand or action.

We confirm that, until you give us notice in writing {including, for the avoidance of doubt, by
way of facsimile fransmission} that the Assignor may no lenger do so (which nofice may he
given by you at any time whilst an Event of Default (as such term is used in the nolice
referred to above) is continuing), the Assignor may continue to make transfers or
withdrawals from the: Account without your priar written authority.

Yours faithfully

for and on behalf of
[Third Party Bank]
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SCHEDULE 8
PROPERTY
Part | Registered Land

{Freehoid property in England and Wales of which the Chargors are registered as the
proprietors at H.M. Land Registry)

NONE AS OF THE DATE OF THIS DEBENTURE
Part 2 Unregistered Land

(Freshoid property in Engiand and Wales title to which is not registered at H.M. tand
Registry of which the Chargors are the owners)

NONE AS OF THE DATE OF THIS DEBENTURE
Part 3 Other immovable Property

NONE AS OF THE DATE OF THiS DEBENTURE



SCHEDULE 9

FORM OF ACCESSION DEED

THIS ACGESSION DEED is made on {#]

BETWEEN:

(1)

[#] Limited {a company incorporated in England and Wales with registerad number
[#1] (the New Chargor)};

2} Core MG UK Hoidings Limited (a company incorporated in England and Wales with
registered number 05389448 and whose registered office is at 100 New Bridge
Street, London, EC4V 6JA (Core MG) for itself and as agent for and on behaif of
each of the existing Chargors; and

3 [®} as security agent and trustee for isedf and the Secured Pardies (the
Administrative Agent).

BACKGROUND:

This deed is supplemental to a debenture dated [®] 2018 between, inter alia, Core MG and
the Administraiive Agent (as previously supplsmented and amended ky eartier Accession
Deeds (if any}, the Debenture).

NOW THIS DEED WITNESSES zs foliows:

1

INTERPRETATION

Terms defined in the Debenture have the same meaning when used in this
Accession Deed

CONSTRUCTION

Clauses 1.2 fo 1.19 (Interpretation) of the Debenture will be deemed fo be set out in
fulf in this Accessiorn Deed, but as f references in those clauses to the Debenture
were references to this Accession Deed.

ACCESSION OF NEW CHARGING COMPANY

The New Chargor agrees 10 be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as if it
had originally been a party to it as a Chargor.

COVENANT TO PAY

The Naw Chargor as primary cbligor covenants with the Administrative Agent {for the
berefit of itself and the other Secured Parties) that it will satisfy on demand the
Secured Quiigations on the date due for payment therefore in the manner provided in
the reievant Loan Decument or other agreament,

SPECIFIC CHARGES
Subject to clause 8 (Removal of Impediments to charges and assignmenis) and

clause 10 (Excluded Assets) of this Accession Deed. the New Chargor with full title
guararitee and as a continuing securily for the payment, performance and discharge



5.1

52

5.3

of the Secured Obligations hereby charges in favour of the Administrative Agent
(acting as agent and trustee as aforesaid) (or, if the Administrative Agent so chooses,
its norminee) for the benefit of the Secured Farties the foliowing assets, both present
and future, from time o time owned by it or in which it has an interest:

by way of first legal morgage all of its Property and/or the proceeds of sale thereof
and by way of first fixed charge all future Property and any other Property not
effectively charged by way of first legal mortgage in each case together with all
proceeds of sale thereof;

by way of first equitable rmorigage, all of its Securities and, if and fo the extent not
effectively assigned by clause 7 (Assignments by way of Security) of this Accession
Deed, afl Related Rights relating to such Securities;

by way of first fixed charge:

5.31 its Intellectual Property, including all fees and royalties derived from the
Intellectual Property;

532 its Licences and 2l deeds and documents fom time to time relating to the
Collateral;

533 its goodwill and its uncalled share capital both present and future;

534 if and to the extent not effectively assigned by dause 7 {(Assignments by
way of Security) of this Accession Deed, ali of its rights, litle and interest in
and to (and claims under) the Policies and to any statutory or other
compensation monies (including the proceeds of any defectve title,
restrictive covenant or other indemnity poiicy or covenant relating to its
Property) arising to #ts benefit for inferference with the use andfior
enjoyment of its Property or the curtailment of apy easement, right or
benefit reiating thereto and alt other compensation monies from time. to
fime received by it in respect of its Property;

5356 all of its rights, title and interest in and to all chaltels from time to time
hired, leased or rented by it to any other Person together} in each case,
with the benefit of the related hiring, leasing or remtal contract and any
guarantee, indemnity or ather security for the performance of the obligation
of any Person under or in respect of such contract;

536 ail rights in relation to or under and all benefits of, any covenants for litle
given or entered into by any of its predecessors in title to its Property, all
proceeds of a capital nature in relaticn to the disposal of its Property, the
benefit of any contract for the sale, letting or other disposal of its Property
and all present and future opfions to renew ali leases or purchase all
reversions (whether or not freehold) from time to time in relation w0 its

Property;

53.7 the benefit of all of its rights and claims against all lessees from time to
time of the whole or any pans of its Property and ai! guarantors and
surgties for the obligations of such lessees and against all Persens who
are under any obligation fo it in respect of any werks of design,
construction, repair or replacement (o, on or about its Property;

538 its Equipment (whether from time to time in or on the Property (and not



7.1

72
7.3

comprised in the Property) or otherwise} and the bensfit of all of its rights
and claims against any Person in respect of the design, construction,
repair or replacement of the same;

539 if, and to the extent not effectively assigned by clause 7 (Assignments by
way of Security) of this Accession Deed, all of its rights (ingluding against
third parties) and benefits in and to the Receivables, any Material Coniract
and any Contract and any of the proceeds of any claims, awards and
judgments which at any time may be réceivable by it pursuant thereto to
the extant that they do not fali within any other paragraph of this clause 5,

£8.3.10  sofar as permitted under the relevant document, its rights, title and interest
in and to all contracts, agreements or warranties affecting or in any way
ralating o the Collateral and the benefit of all relaied righis and remedies;
and

5311 any beneficial inferast, claim or entittement it has in any pension fund.
FLOATING CHARGE

Subject to clause 10 (Excluded Assets), each New Chargar with full title guarantes
and as a continuing securily for the payment, performance and discharge of the
Secured Obligations hereby charges to the Administrative Agent (acting as agent and
trustee as aforesaid} for the benefit of the Securad Parlies by way of first floating
charge all of its undertakings, property, asseis and rights, whatsocever and
wherasoever, both present and future (save insofar as any of the same shall for the
time being be effectively mortgaged or charged by way of first fixed charge under the
provisions of clause 5 (Specific Charges) of this Accession Deed or assigned by way
of security under the provisions of clause 7 {Assignments by way of Security) of this
Accession Deed). The floating charge created by the New Chargor pursuant o this
clause 6 is a qualifylng floating charge for the purposes of paragraph 14.2(a) cf
Schedule B1 to the Insolvency Act and paragraph 14 of Schedule B1 to the
Insolvency Act shall apply to any floating charge created by this Accession Deed and
the Debenture,

ASSIGNMENTS BY WAY OF SECURITY

Subject to clause 8 {(Removal of Impedimenis to charges and assignments) and
clause 10 {Exciuded Asseats) of this Accession Deed, the New Chargor with full title
guarantes and as a continuing security for the payment, performance and discharge
of the Secured QObligations hereby assigns absolutely {in each case to the fullest
extent capable of assignment) by way of security 10 the Adminisirative Agent (acting
as agent and trusiee as aforesaid) for the benefit of the Secured Parties all of its
present and future rights, fitle and interest in and to:

all of its rights in respect of the Policies (including without limitation any proceeds
therefrom);

the Receivables; and
all of its rights in respect of any Material Contract or other Contract together with afl
monies which at any time may be or become payable 1o it pursuant thereto and the

proceeds of any claims, awards and Judgments which may at any time be recewabhle
or received by it pursuart thereto.
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8.1

8.2

REMOVAL OF IMPEDIMENTS TO CHARGES AND ASSIGNMENTS
To the extent that:

any right, title or interest described in clause 7 (Assignments by way of Security) of
this Accession Deed is neither capable of assignment nor {to the extent that clause 5
{Specific Charges) of this Accession Deed purports to take a charge over such right,
title or interest to the extert not effectively assigned by clause 7 {Assignments by
way of Security)) is any such right, ttie or interest capable of being charged; or

any right, fitle or interest described in clause 5 (Specific Charges) of this Accession
Deed is not capable of being charged,

as a result of a prohibition or restriction {either absolutely or subject to any condition
{including the consent of any third party)) or for any other reason, the New Chargor
shail, to the exient applicable, comply with ifs obligations under section 5.11 (&) of
the Term Loan Credit Agreement to remove the relevant prohibition or restriction or
to safisfy the relevant condition or to obiain any relevant consent to such assignment
or charge or o ctherwise render the same capable of assignment or charge and,
pending such interest becoming capable of assignment ¢r charge, the assignment
purported t be effected by clause 7 {Assignments by way of Security) of this
Accession Deed or e charge purporied to be created by clause 5 (Specific
Charges} of this Accession Deed {(as the case may be) shall, without prejudice fo the
provisions of clause 5.3.9 (in relation to Receivables) and 5.3.4 (in relation to the
Policies) of this Accession Deed and clause 8 (Trust) of this Accession Deed to the
extent that they apply to other assets, cniy operate as a charge or an assignment (as
the case may be) by way of continuing security of any and all proceeds, damages,
compensation. remunerafion, profit, rent or income which the Mew Chargor may
derive therefrom or be awarded or entitied to in respedt thereof. in each case as
continuing security for the payment, discharge and performance of the Secured
Obligations. Forthwith upon the removal of the relevant prohibition or restriction or
upen the satisfaction of the relevant condition or upon receipt of the relevant consent,
the relevant right fitle or interest shall stand assigned or charged to the
Administrative Agent under clause 7 (Assignments by way of Security} or clause 5
(Specific Charges) of this Accession Deed (as the case may be) and the New
Chargor will, if required by the Administrative Agent forthwith execute a valid legal
assignment or fixed charge {as the case may be) in such form as the Administrative
Agent shall require but on kerms no more onerous than this Accession Deed.

TRUST

To the extent that for any reason and for so long as the assignment or charging of
any asset, right, title or interest under clauses 7 (Assignments by way of Security)
andfor clause 5 (Specific Charges) of this Accession Deed is prohibited or restricted
or is subject w0 a condition which hag not yet been satisfied or a censent which has
not yet been obtained, the New Chargor shall hold that asset on trust for the
Administrative Agent and such trust asset shall constitute the Coliateral provided that
the New Charger shall not be required to act in accordance with any instructions or
request from the Adménistrative Agent in relation to such trust asset unless an Event
of Default is continuing.

Uncn the removal of the relevant prohibition or restriction or the relevant consent
being obtained or condition satisfied {as appropriate), the relevant asset, right, title or
interest shall be assigned or charged (as appropriate) under clause 7 (Assignments
by way of Security) or the relevant paragraph under clause 5 (Specific Charges) and
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tha trust referred to in this clause 9 of this Accession Deed shall terminate and the
relevant assei, right, fitle or interest shall be assigned or charged to the
Administrative Agent in accordance with clause 8 (Removal of fmpediments to
Charges and Assignments), clause 7 {Assignments by way of Security) and/or clause
5 {Specific Charges} of this Accession Deed {as appropriate).

EXCLUDED ASSETS

Notwithstanding the provisions of clause 5 (Specific Charges), clause & (Floating
Charge) or clause 7 {Assignments by way of Security), but subject to the provisions
of clause 9 (Trust) of this Accession Deed, the Security shall not extend to, and the
Collateral shalt not include and none of the representations, warranties, covenants
and undertakings contained in the Debenture shall apply %0 any Exciuded Assets (but
the Securily shall immediately and automatically extend, and the Collateral shalt
include and the representations and warranties contained in the Debenture shall
apply to, any asset (or a portion thereof) upen such asset (or such portion) ceasing to
be an Excluded Asset).

CONSTRUCTION OF DEBENTURE

The Debenture and this Accassion Deed shail be read together as oneg instrument on
the basis that references in the Debenture to this Debenture will be deemed io
inciude this Accession Deed. This Accession Deed shall take effect as a deed even if
it is signed under hand on behalf of the Administrative Agent.

CONSENT OF EXISTING CHARGORS

The existing Chargaors agree to the terms of this Accession Ueed and agrse that its
executicn will in no way prejudice or affect the securty granted by each of them
under {and covenants given by each of them in} the Debenture,

NOTICES

The New Chargor confirms that its address details for notices are as follows:
Address; fw]

Facsimile: [®]

Attention; [®]

LAW

This Accession Deed (and any dispute, controversy, proceedings or claims of

whatever nature arising out of or in any way relating to this deed} shall be governed
by, and construed in accordance with, English law.

IN WITNESS whereof this Accession Dead has been duly executed on the date first above

written.

BCHEDULE 1

intellectual Property

23



SCHEDULE 2

Receivablas Account(s)

SCHEDULE 3

Details of Policies

SCHEDULE 4

Securities

SCHEDULE 5§

Property

24



SIGNATORIES

THE CHARGORS

EXECUTED and DELIVERED as s DEED
on behalf of

CORE MG UK HOLDINGS LIMITED
acting by

Ciractor

1 the presence of

Signature of Witness

Mame of withess
iin BLOOK CAPITALS:

Address:

Mobtice Details.

Address 100 New Bridge Syreet
Fax: +44 (3207 918 1999
Attention.

EXECUTED and DELIVERED as a DEED by
18 ENTERTAINEMENT LIMITED

acting by

Director

o the presence of

Signature of Witnass

Name of witness
(i BLOCK CAPITALS)

Address

Motice Details

Address 100 New 3ridge Sireet
Eax +4d (04207 845 1949
Attention:

DLy

Vel %Eﬁf'“&i.
Ui |
%‘}:}ﬁﬁuf

AN LpSed

B0 WEAT soMEET GRND
w Veldspwitet & Goop

London, EC4V 8JA, UK

Ceompany Secretanal Department

G

3 aRA
EEN -+
RN

TN Lemel
50 w- SunssT BD
Whododswosd | LA ool

i "

i

London, B4V B4, UK

Company Secretanal Depariment



EXECUTED ana DELIVERED 3z a DEED by
19 RECORDINGS LIMITED

acting oy . D N “’%“
Director 4 5

i the prasence of

Sanature of Witness

Name of witness 1o AN LB

(in BLOCK CAPITALS) N e
B i SusiSEr BLYD

Address WO L I00D A Py

Motice Detads:

Agdrass 130 New Bridge Street, London, EC4Y BJA UK

Fax: +44 {207 919 198%

Attention Company Secratsrial Departrment

EXECUTED and DELIVERED as o DEED by

19 TV LIMITED

acting by EEAN i,&
s I

Director Aem— T 1y

in the presence of e ; ; Li i %

Signature of Winess ﬂ}u‘{f"““

Name of witness Z %’ g??@?,»\% (el Yot il

{in BLOCK CaAPITALS)
Biros vl SUNSEr Bup
Address
WS B 0D O e
Notice Details o 3’% T
Address; 100 Mew Bridge Streel. London, BG4V 8148 K
Fax: &4 (20T 515 1596

Attention: Cempary Secretarial Cepartmernt



EXECUTED and DELIVERED as a DEED by
18 MERCHANDISING LIMITED

aclng by

Dhrector

in the grasence of

Sigrature of Witness

MName of witnass
{in BLOCK CAPITALS;)

Agdress.

Notice Details:

Address. 100 Mew Bridee Stree!, London,
Fax rad (3207 915 1988
Attention. Company Secretarial Deparimant

EXECUTED and DELIVERED ss 3 DEED by
19 MANAGEMENT LIMITED

acting by

Director

in the presance of

Signature of Witness

Mame of wilness
{in BLOCK CAPITALSY

Address:

MNotice Details

TEAN Lo
Fsen \pi. SURLGET Bt
M BTLAS 00T 2 A 1080

ROAY BaA UK

"NR 4
e a £y
_ A
o d

BRI N
(e ‘

T ] LeRgt
) o R v P
Py W NS MAD
R %{J%’}’“i‘f WDy, o A oY

Addrass 100 Mew Bridge Street, London, £04Y GJA UK
Fax +44 (03207 816 1988
Atlention Company Ssoretanal Department



EXECUTED and DELIVERED 35 2 DEED by
15 PRODUCTIONS LIAUTED

acting by

Director

i the presence of

Sigrature of Witness

Mame of witness
{in BLOCK CARPITALS)

Address

Notice Details

Address 100 New Brdge Street, London. EC4V 83A. UK
Fax: +44 {31207 819 1938
Attention: Cormpany Sscretanal Dapartment

EXECUTED and DELIVERED as o DEED by
18 TOURING LIBHTED
acting by

Dhrector

in the presence of

Signature of Winess

:‘: Eﬁézzﬁ{is;%mm; AN L e,

Address Bope W 1& MNTET Rl
Notice Detais Wi BpLuiesoed O g
Address 190 New Bndge Strest London £04Y 6JA, UK

Fax: 44 {207 912 1999

Attention, Company Secratarial Depariment



EXECUTED and DELIVERED as 3 DEED oy
CORE GROUP PRODUCTIONS LIMITED E

4 I
acting by i i
P H i r: .
R v
Director P s i,?»-»f: 3
i the presance of ! [ ot ‘
Signature of Wiiness L ‘ii %

Name of witness 'ﬁ* 1S4 x\j E o s
(in BLOCK CAPITALS} Bk el %fi .
Pl wi. TVNSH AV

a1 i [ i, &
W PO, 24 Ypaa

Address:

Motice Details:

Address 100 New Bridge Street London. £C4v 848, LK
Faux +44 (207 919 19849
Altention: Company Secretanial Departent
EXECUTED and DELIVERED as 5 DEED by
DOUBLE VISION FILM LIMITED e
acting by > .
Duwector s
in the presence of . ) !

aEEEEANTY.
Signature of Witness Y ) et}
Name of witness -1 r?% f‘\l iR
(in BLOCK CAPITALS) PLTEIN -

a5y Cal o - S

Address by W DUNeET LY
otice Details W RN WD A ot

Address 100 New Bridge Sireet. London, EC4V 8J4, UK
Fax: +44 (03207 916 1995

Attention; Zompany Secratartal Department



ADMINISTRATIVE AGENT

WILMINGTON TRUST, NATIONAL ASSOCIATION
by.

Name

i Renee Kuhd .

Title “\fice President

3¢



