w LUNET /13

In accordance'with

Sections 859A and M R O 1 ?ﬁ—%

859) of the Companies il

Act 2006 i

« Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for X What this form is NOT for For further information, please

You may use this form to register Yau may not use this form to refer to our gudance at
a charge created or evtdenced by register a charge where there 1s no www companieshouse gov uk
an strument instrument Use

O

This form must be delivered to the Registrar for reg
21 days beginning with the day after the date of creatio
delered outside of the 21 days 1t will be rejected unless
court order extending the time for delivery
*A46ZATGI*
A18 #85

You must enclose a certified copy of the instrument wit 08/05/2015
scanned and placed on the public record Do not send t COMPANIES HOUSE

Company details ’5\,—,— l_ For o w3t

Company number

A e e

Please complete in typescapt or in

Company name in full | NEC Finance Limited bold black capitals

I All hields are mandatory unless
specified or indicated by *

2_

Charge creation date '

Charge creation date

N I PR N E

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name U S Bank Trustees Limited as secunty agent
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ | confirm that there are more than four persons, security agents or
trustees entrtled to the charge

06/14 Version 20
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject 1o a charge {which i1s
not a fieating charge) or fixed secunity included in the instrument

Brief description

125 year lease dated on or about the date of the instrument in
respect of the core land at the National Exhibition Centre,
Birmingham, B40 1NT between Birmingham City Council and
National Exhibition Centre Limited, 125 year lease between the
same parties of the same date in respect of the non-core land at the
same plot, for more details please refer to the instrument

Please submit only a short
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the hnes of, “for
more details please refer to the
instrument”

Please limit the description to the
avaltable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunity over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

Yes
D No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[0 Neo GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further securrty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O Neo

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MROG6)

Signature

| Please sign the form here

Signature

Signature

X Omes Pov X

' This form must be signed by a person with an interest in the charge

06/14 Version 2 0
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Particulars of a charge

E Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Contact narme

Mark Davies

C
empentam Jones Day

hass 21 Tudor Street

Post towm

|
|
|
|

London
Ceunty/fieqion

[ lededa v [ oo o

Coumtey England

||Jx

DX 87 London/Chancery

| Telephone

020 7039 5826

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Reqistered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information nussing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a cerufied copy.

oo O 0o 0o g O

Please note that all information on this form will
appear on the public record

How to pay

A fee of £13 is payable to Companies House
 respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House

E Where to send

You may return this form te any Companies House
address However, for expediency, we advise you
to return it to the approprate address below

For companies registered in England and Wales
The Regestrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern ireland
The Registrar of Compantes, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquires@coempanieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2652843
Charge code: 0265 2843 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st May 2015 and created by NEC FINANCE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th
May 2015

Given at Companies House, Cardiff on 14th May 2015
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EXECUTION VERSION

DATED | May 2015
7
(1) NATIONAL EXHIBITION CENTRE LIMITED
as Chargor
(2) NEC FINANCE LIMITED
as Chargor
3) NEC PROPERTY (NUMBER ONE) LIMITED
as Chargor
(4}  U.S.BANK TRUSTEES LIMITED

as Secunty Agent

DEBENTURE

EUI-408239814vE

CERTIFED T0 BE A TRUE GOPY OF THE ORIGIN/:

JONES DAY
21 TUDOR STREET
LONDON ECA4Y QDJ

I[[jﬁﬁﬁs' One Firm Worldwide"




DEFINITIONS AND INTERPRETATION ...
PAYMENT OF SECURED OBLIGATIONS

FIXED CHARGES. ASSIGNMENTS AND FILOATING CHARGE.

CRYSTALLISATION OF FLOATING CHARGE
PERFECTION OF SECURITY. ..

FURTHER ASSURANCE

NEGATIVLE PLEDGE AND DISPOSALS

SHARES AND INVESTMENTS . ... ...
ACCOUNTS

MONETARY CLAIMS

INSURANCES.. . ... ..

REAL PROPERTY .

GENERAL UNDERTAKINGS Coes
ENFORCEMENT OF SECURITY .. - .-

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925 ,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR. .
POWERS OF RECEIVER

APPLICATION OF MONIES .
PROTECTION OF PURCHASERS. ...,

POWER OF ATTORNEY . ... ..

EFFECTIVENESS OF SECURITY .

RELEASE OF SECURITY . . .

SET-OFF _.

SUBSEQUENT AND PRIOR SECURITY INTERESTS ... .. ... ..

ASSIGNMENT . .. e e e e
EXPENSES, STAMP TAXES AND INDEMNITY..... ...
DISCRETION AND DELEGATION .. . .
PERPETUITY PERIOD .. ...,

GOVERNING LAW

JURISDICTION

SCHEDULE 1 Detanls of Real Property. . ... ... ..
SCHEDULE 2 Forms of Notice of Assignment .

EUI4082398143




DATED i Ma Yy 2015

PARTIES

(N

NATIONAL EXHEIBITION CENTRE LIMITED a company incorporated in England and
Wales whose registered address is National Exhibition Centre, Birmungham, West Midlands
B40 INT with registration number 00979395, NEC FINANCE LIMITED a company
incorporated in England and Wales whose registered address is National Exhibition Centre,
Birmungham B40 INT with registration number 02652843 and NEC PROPERTY
{NUMBER ONE) LIMITED, & company regstered 1n England and Wales with registration
number 09356834 (together the "Chargors" and each a "Chargor") in favour of

11.S. BANK TRUSTEES LIMITED, a limuted liability company incorporated under the
laws of England and Wales and with registration number 02379632 with is office at 125 Old
Broad Street, Londen EC2ZN 1AR, United Kingdom as secunty trustee for the Secured Parties
on the terms and condittons set our in the Facilines Agreement (the "Security Agent” which
expression shall include any person for the time being appointed as Secunity Agent or trustee
or as an additional Secunity Agent or trustee for the purpose of, and in accordance with, the
Facilities Agreement)

OPERATIVE PROVISIONS

1.

11

DEFINITIONS AND INTERPRETATIOM

Definitions

In this Debenture

"Account” means any account opened or maintained by a Chargor with any person (and any
reptacement account or subdivision or subaccount of that account) located in England and

Wales, the debt or debis represented thereby and all Related Rughts.

"BCC Insurance Policy” means-any buildings and fixture and fittings msurance pohcy taken
out by BCC 1n respeet of The National Indoor Arena, King Edwards Road, Birmingham Bl

 2AA and/or The Internztional Convention Centre, Broad Street, Birmingham B1 2EA from

time {0 hime,

"Charged Property” means all the assets and undertaking of each Chargor which from time
10 tume are the subject of the secunty created or expressed to be created in favour of the
Secunity Agent by or pursuant to this Debenture

"Collateral Rights" means all rights, powers and remedies of the Secunty Agent provided by
or pursuant to this Debenture or by law

"Excluded Account” means the Biomass Account.

"Excluded Contract” means the software support and professtonal services agreement dated
3 July 2013 and entered into between (1} Audienceview Ticketing Corporation-and (2) The
National Exhibition Centre Limited.

"Facilitics Agreement” means the facilities agreement dated 16 January 2015 made between
Nevada Bidco Limited as company, Nevada Mided Limited as Parent, the Arranger, the
Onginal Lender, the Agent and the Secunity Agent, each as defined in such agreement as
amended, vaned, novated or supplemented from time to ttme

EUL- 408239814v82




"Insurance Policy” means any policy of insurance in which a Chargor may from time 1o tme
have an interest

“Intellectual Property” means any patents, irademarks, service marks, designs, business
names. copynghts, design rights, moral righis, inventions, confidential information, know how
and other intellectual property rights and mnterests, whether registered or unregistered, the
kenafit of all applications and rights to use such assets and all Related Rights

"Investments" means

(a) any stocks, shares, debentures, securibes and centificates of deposit (but not including
the Shares),

(b) all interests in collective investment schemes, and

(c) all warranis, options and other nghts to subscnbe or acguire any of the investments
described in {a) and (b),

1 each case whether held directly by or to the order of a Chargor or by any trustee, nominee,
fiduciary or clearance systemn on us behaif and all Related Rights (including all nghts against
any such trustee, nomunee, fiduciary or clearance system).

"Monetary Claims" means any amounts payable to a Chargor under any Hedmng
Agreements, any book and other debts and monetary claims owing to a Chargor and any
proceeds of such debts and claums (including any claims or sums of money denving from or
in relation to any Intellectual Property, any Investment, the proceeds of any Insurance Policy,
the BCC Insurance Policy, any court order or judgment, any contract or agreement to which a
Chargor s a party (mcluding, without himitation, the Specific Contracts) and any other assets,
property, nghts or undertaking of a Chargor).

"Notice of Assignment” means a notice of assignment in substantially the form set out in the
relevant pant of Schedule 2 or in such form ag may be specified by the Seeurity Agent.

"Party" means 2 party to this Debenture,
"Real Property” means

(2) any [reehold, leasehold or immovable property (inciuding the frechold and leasehold
property in England and Wales specified in Schedule 1), and

(b) any buildings, fixtures, fitungs, fixed plant or machinery from time to hime situated
on or formung part of such freehold or leasehold property,

{except the Excluded Properties) and includes all Related Rights,

"Receiver” means a receiver or receiver and manager or, where perrarted by law, an
admunustrative receiver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appontment

"Related Rights" means, in relation to any asset

{a) the proceeds of sale of any part of that asset,

(b) all rights under any licence, agreement for sale or agreement for lease in respect of

that asset;

EUI4082308 1448 3



{c) all rights. powers, benefits, claims, contracts, warmannes, remedies, securnty,
guarantees, indemmnities, undertahings or covenants for utle n respect of that asset,
and

{d) any monies and proceeds paid or payable 1n respect of that asset

"Secured Obligations” means all present and future obligations and habihiwes {whether
actual or conungent and whether owed jountly or severally and whether as principal or surety
or 1 any other capacity whatsoever) of each Obligor to each Secured Party under each
Finance Document together wath all interest and other amounts acenuing thercon.

"Shares” means, 1n respect of each Chargot, all of the shares i the capnal of any direct
Subsidiary of that Chargor held by, 1o the order or on behalf of that Chargor at any time

"Specific Contracts” means

(a) each Subordinated Debt Document,

(b} each Insurance Policy, and/ or

{c) any other document designated as such by the Security Agentand a Chargor
"Tangible Moveable Property” means dany plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being formung part of a Chargor's stock
tn trade or work in progress) and all Related Rights

Construction

1n this Debenture,

(A)  terms defined m the Facihties Agreement shall, unless defined 10 this Bebenture, have
the same meaning in this Debenture,

(B)  the rules of mierpretation contained n clauses | 2 (Construction) to 1.5 (Agent and
Security Agent) of the Facilines Agreement shall apply to the construction of this
Debenture;

() if there is any confhict between any provisions of this Debenture and the relevant
provisions of the Faciliies Agreement, the relevant provisions of the Facilitjes
Agreement shall preval,

(D)) f there 1s any contlict between any provisions of this Debenture and the refevant
provisions of the Subordination Agreement, the relevant provisions of the
Subordination Agreement shall prevail,

(E) section | of the Trustee Act 2000 shall not apply to the dufies of the Security Agent in
relation to the trusts created by this deed or any other Finance Document;

P any reference to the "Security Agent”, a "Chargor", the "Agent", the "Secured
Parties” shall be construed so as to include 1ts or their {and any subseguent)
successors and any permitied transferees 1n accordance with thewr respective interests;

(G}  references 1n this Debenture to any Clause or Schedule shall be 10 2 clause or
schedule contatned in this Debenture, and

EU408239814vE 4
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1.4

31

()  an Event of Default 1s "continuing” 1f 1t has not been waived or remedied to the
satisfaction of the Agent (acting on the instructions of the Majonty Lenders) provided
that no Eveni of Delaull ansing under any of clause 26.1 (Non-payment), 262
{Financiof covenants and orher oblipanors) 266 (insohency). clause 26.9
(Unlawfulness and tvalidity), 26 12 (Expropriation) and clause 26 13 (Repudianon
und rescission of agreementsy shall be capable of remedy

Third Party. Rights

A person who 15 not a party to this Debenture has no right under the Contracts {Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Debenture

Disposition of Property

The terms of the other Finance Documents and of any side letiers between the Parties in
relation to the Finance Documents are incorporated into each Finance Document 1o the extent
required for any purported disposihon of the Real Property contamed m any Fioance
Document to be a valid disposition in accordance with Section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

PAYMENT OF SECURED OBLIGATIONS
Covenant to Pay
Each Chargor covenants and undertakes with the Security Agent as secunty trustee for the
Secured Parties that 1t shall on demand of the Secunty Agent discharge the Secured
Obhganons when they fall due for payment and shall make such paymoents i the manner
prescrnibed in the Finance Documents
Interest on Demands
If a Chargor fails 10 pay any sum on the due date for' payment of that sum the applicable
Chargor shall pay interest on any such sum {before and after any judgment or decree and to
the extent interest at a default rate 15 not otherwise being pard on such sum)from the date of
demand until the date of payment calculated on 2 daily basis at the rate determmined in
aceordance with the provisions of clause 11 4 (Default tnrerest) of the Facihities Agreement,
FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fixed Charges
Each Chargor charges with full title guarantee in favour.of the Security Agent as securnity
trusteefor the Secured Parties for the payment and discharge of the Secured Obligations, all
of its right, ttle and interest from time to time (both present and future) m and to each of the
following assets {subject to obtaining any necessary consent to such mortgage or fixed charge
from any third party)
(A) by way of first legal mortgage, the Real Property,
{B) by way of first fixed charge
{H if not effectivély mortgaged under sub-Clause (A) above, the Real Propeity;
(5] the Tangible Moveable Property,

(3) the Accounts, other than the Excluded Account,
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33

41

(4) the Intelfectual Property.
{H any goodwill and rights i relation to the uncalled capital of a Chargor:

®) the Shares, all dividends, distnbunions, interest and other montes payable 1n
respect of the Shares and all other Related Rights (whether denived by way of
redemption, bonus, preference. option, substitution, conversion or otherwise),

(N the Investments

(8) all Monetary Claims other than any claims which are otherwise subject 1o a
fixed charge or assignment (at law or in equity) pursuant to this Debenture,
and

M all Related Rights in respect of sub-paragraphs (1) to (B) (inclusive) above
Assignments

Each Chargor assigns and agrees o assign absolutely with full title guarantee to the Security
Agem as security trustee for the Secured Parties as secunty for the payment and discharge of
the Secured Obliganons all of its right, ntle and nterest from nme to hme 10 and 1o each of
the following assets (subject to obtaining any necessary consent to that assignment from any
third party).

(A)  all Monetary Claims,

{B} the proceeds of any Insurance Policy,

{C)  each of the Specific Contracts. and

{D) all Related Rughts in respect of paragraphs (A) to (C) {inclusive) above

Floating Charge

(A)  Each Chargor with full ttle guarantee charges in favour of the Secunity Agent as
security trustee for the Secured Parties for the payment and discharge of the Sacured
Obligations by way of first floatng charge, all of its present and future assets
whatsoever and wheresoever (including, but not limuted to, the Excluded Account)

(B}  The floating charge created by paragraph (A) above shall be deferred in pomnt of
prionty to all fixed security validly and effectively created by the applicable Chargor
under the Finance Documents 1n favour of the Security Agent as security trustee for

the Secured Parties as security for the Secured Obligations.

(C}  Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphies to the floating
charge created pursuant to this Clause 3.3 (Fleating Charge)

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Secunty Agent may, to the extent permutted by the applicable law, at any time by notice
10 writing to a Chargor convert the floating charge created by Clause 3 3 (Fleating Charge)
with immediate effect 1nto a fixed charge as regards any property or-assets specified in the
notice 1f
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5.1

52

{(A) an Event of Default has occurred and is conunuing, or

(B) the Secunty Agent considers that any of the Charged Property may be in jeopardy or
in danger of being seized or sold pursuant 1o any form of legal process, or

Q) the Security Agent considers that it is necessary or destrable 1 order to protect the
prionty of the secunty (acting reasonably).

Crystallisation: Aufomatic

To the extent permutted by the applicable law nowwithstanding Clause 4 | (Crvstallisanion
By Notice) and without prejudice to any law which may have a simular effect, the floaung
charge will automatically be converted (without notice) with immediate effect mnto a fixed
charge over a Chargor's asseis as regards ali the assets subject to the floating charge 1t

{A) that Chargor creates or attempts 1o create any secunity (other than any security
pernutted under clause 24 14 (NVegative pledge) of the Facilities Agreement), over any
ot the Charged Property; or

(B}  any person levies or attempts to levy any distress, dihigence, execution or other
process against any of the Charged Property, or

(C) a resolution 1s passed or an order 1s made for the winding-up, dissclution,
admmistration or re-organisat;on of that Chargor or an admumstrator 15 apponted to
that Charger, or

(D}  any person (who 15 entitled to do s0) gives nouice of its intention to apposnt an
adnunistrator 1o that Chargor or files such a notice with the court,

PERFECTION OF SECURITY
Notices of Assignment

Each Chargor shall deliver to the Secunty Agent, Notices of Assignment duly exccuted by, or
on behalf of, the relevant Chargor

(A)  in respect of each Specific Contract to which it ts a party within 5 Business Days of
the date of this Debenture or, if later, within 5 Business Days of the date on which the
Specific Contract 1s entered into, and

(B) in respect of any other asset which is the subject of an assignment pursuant 1o
clause 3 2 (Assignments), promptly upon a reascnable request 1o do so by the Securny
Agent {and each such Notices of Assignment must be duly executed and dehivered
promptly following such request),

and 1n each case shall use all reasonable endeavours to procure that each notice 15
acknowledged by the obligor or debtor specified by the Secunty Agent (such
acknowledgement to be in substantially the form set out 1n the relevant part of Schedule 2 or
1n such form as may be specified by the Secunty Agrent acling reasonably).

Motices of Charge
Each Chargor shall.

(A)  promptly following the date of this Debenture, deliver (with a copy to the Secunty
Agent) a notice of charge (substantally n the form-set out 1r Part B of Schedule 2),

EUN-408239814v8 7
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5.4

55

5.6

duly completed and executed by, or on behall of, that Chargor to each bank or
financial nstiution with which any of the Accounts (other than the Excluded
Account) are opened or mainiamed,

(B) within five Business Days of the opemng of a new Account 1n accordance with the
terms of the Facihnies Agreement, dehiver (with a copy to the Secunty Agent) a notice
of charge (substantially 1n the form set out 1n Part B of Schedule 2). duly completed
and executed by, or on behalf of, that Chargor ta each bank or financial institution
with which that Account 1 opened or maintained,

(Cy  at any time following the occurrence of an Event of Defavlt which 1s continuing.
promptly upen wrtten request from the Secunty Agent deliver {(with a copy to the
Secunty Agent} 2 notrce of charge (substantially n the form set out 1n Part B of
Schedule 2), duly completed and executed by, or on behalf of] that Chargor to each
bank or financial institution with which the Excluded Account 15 opened or
maintained; and

(D) use all reasonable endeavours to procure that each addressee of a notice of charge
acknowledges that notice of charge in the form attached to that nouce of charge (or in
such other form as the Secunty Agent may approve)

Delivery of Documents of Title

Each Charpor shall, 1t requested by the Secunty Agent, upon the execution of this Debenture
or at any time thereafter, and promptly followiny the acquisition by it of any inlerest 1a any
heritable, freehold, leasehold or other immovable property located 1 England and Wales,
delsver (or use all reasonable endeavours to procure delivery) to the Security Agent of, and
the Security Agent shall be entitled to hold and retam, all deeds, certificates and other
documents held by or to the order of a Chargor constituting or evidencing title relating to such

property
Note of Mortgage

In the case of any Real Property, tile to which is or will be regstered under the Land
Registration Act 2002, acquired by or on behalf of a Chargor after the execution of this
Debenture, the applicable Chargor shall promptly notify the Secunty Agent of the title
number(s) and, contemporaneously with the making of an application to the Land Registry for
the registration of the apphcable Chargor as the Registered Proprietor of such property, apply
to the Land Registry to enter an Agreed Notice 1n respect of this Debenture on the Charges
Reg:ster of such property

Further Advances

(A)  Subject to the terms of the Facilities Agreement each Lender 1s under an obligation to
make further Advances to any Chargor and that obligauon will be deemed to be
incorporated nto this Debenture as if set out in this Debenture

{B)  Each Chargor consents to an application being made to the Land Registry to enter the
obligation to make further Advances on the Charges Register of any registered land
forming part of the Charged Property

Application to the Land Registry

EU-408235814v8 8
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6.1

Each Chargor consents to an apphcation being made to enter a restriction in the Proprictorship
Register of any registered land at any time forming part of the Charged Property in the
following terms

"No disposinon of the registered estate by the proprietor of the remstered estate or by the
propnetor of any registered charge, not being a charge registered before the entry of this
restriction, 15 to be registered without a written consent signed by the propnetor for the lime
being ot the charge dated 2013 in favour of [e] (as Security Ageat)
referred to in the charges register or their conveyancer *

Delivery of Share Certificates
Each Chargor shall

(A)  on the date of this Debenture, deposit with the Secunty Agent {or procure the deposit
of) all certificates or other documents of title to the Shares, and stoch transfer forms
(executed 1n blank by or on behaif of the Chargor); and

(B) promptly upon the accrual, offer or 1ssue of any stocks, shares, warrants or other
secunties 1n respect of or denved from the Shares, noufy the Secunty Agent of that
occurrence and procure the delivery to the Secunty Agent of (1) all certificates or
other documerits of title representing such stems and (2} such stock transfer torms or
other mstruments of transfer (executed 1 blank on behalf of the apphcable Chargor)
1 respect thereof as the Secunty Agent may request

Registration of Intellectual Property

Each Chargor shall, if requested by the Secunty Agent, execute all such documents and do all
acts that the Security Agent may reasonabiy require to record the interest of the Secunty
Agent in any registers relating to any registered Inteliectual Propeny

FURTHER ASSURANCE
Further Assurance: General

(A  The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to mclude the obl:gations set out in Clause 6.1(B)
below.

{B) Each Chargor shall promptly at its own cost do all such acts or execute all such
documents (including  assipnments, transfers, mortgages. charges, notices and
instructions) as the Secunity Agent may reasonably specify (and in such form as the
Secunty Agent may reasonably require tn favour of the Security Agent or is
nominee(s))

() to perfect the secunty created or intended to be created in respect of the
Charged Property (which may include the executon by that Chargor of 2
mortgage, charge or assignment over all or any of the assets constituting, or
mtended to constitute, Charged Property) or for the exercise of the Collateral

Rights;

(2) to confer on the Secunty Agent security over any matenal property and assets
of that Chargor located 1n any jurisdiction outside England and Wales
equivalent or similar to the security intended 1o be conferred by or pursuant
to this Debenture, and/or

EUI-108239814v8 9
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7.1

{3) to facthtate the realisanion of the Charged Properiy
Necessary Action

Each Chargor shall take all such action as is availabie to 1t (including making all fihngs and
registrations) as may be necessary or deswable for the purpose of the creation, perfection,
protection or mantenance of any secunty conferred or intended to be conferred on the
Secunty Agent by or pursuant to this Debenture

Consents

{A)  The fixed security from time o hime constituted by this Debenture does not extend to
any Chargor's interest 1n the Excluded Contract unless and until the relevant consent
has been obtained or any restriction on the creation of securnty over any such asset 1s
removed.

(B) Subyect to paragraph (C) below, each Chargor shall use all reasonable endeavours to
obtain (in form and content sansfactory to the Secunity Agent) as soon as possible any
consents necessary to enable the asscts of that Chargor to be the subject of an
effective legal mortgage, fixed charge or assignment pursuvant to Clause 3 (Fixed
Charges, Assignments und Floating Charge) and, immediately upon obtaining any
such consent, the asset concerned shall become subject to such secunty and shall
promptly deliver a copy of each consent to the Secunty Agent.

(©) The Chargors shall not be required to obtam consent from the counterparties to the
Excluded Contract pursuant to paragraph (B) above unless required to do so 1n
wnting by the Secunty Agent following the occurrence of an Event of Default which
is continuing

Imphed Covenants for Title

The obhgations of each Chargor under this Debenture shall be 1n addition to the eovenants for
ntle deemed to be 1acluded in this Debenture by virtue of Part | of the Law of Property
{Miscellaneous Provisions) Act 1994,

NEGATIVE PLEDGE AND DISPOSALS

Negative Pledge

Each Chargor undertakes that it shall not, a1 any time dunng the subsistence of this
Debenture, create or permut to subsist any security aver all or any part of the Charged
Property ather than security expressly permitted pursuant to the Facilities Agreément

No Disposal of Interests

Each Chargor underiakes that it shall not (and shall not agree to) at any ume dunng the
subsistence of this Debenture, except as expressty permitted pursuant to the Facilities

Agreement or by this Clause 7.

(A}  dispose of (or execute any conveyance, disposition, transfer, lease or assignment of,
or other right to use or oceupy) all or any part of the Charged Property,

B) create.any legal or equitable estate or other interest in, or over, or otherwise relating
1o, all or any part of the Charged Property.
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(C) (1) grant or vary. or accept any surrender, or renunciaton, or cancellanion or disposal
o, any lease, tenancy. hicence, consent or other night to occupy 1 relation 10 any of
the Charged Property or (2) knowingly or neghgenily allow any person any nght 10
use or occupy or to become entitled to assert any propnetary terest m, or night over,
the Charged Property, which may, in each case. be reasonably expected o adversely
affect the value of any of the Charged Property or the abnlity of the Secunty Agent to
exercise any of the Collateral Raghts, or

(D)  assign or otherwise dispose of any interest in any Account and, if applicable, no nght
title or interest in relation (o any Account maintained with the Sccunity Agent, or the
credit balance standing to any such Account shall be capable of assignment or other
disposal

Information and Access

Each Chargor shall from time to time on reasonable written request ot the Security Agent,
furmish the Secunty Agent with such information as the Secunty Agent may reasonably
require about that Chargor's business and affawrs, the Charged Property and its comphanee
with the terms of this Debeniture and each Chargor shali permut the Security Agent, 1ts
representatives, professional advisers and contractors, free access at all reasonable times and
on reascnable wntten notice to.

(A)  1nspect and take copies and relevant extracts from its books, accounts and records;
and

(B}  1naccordance with the provisions of any Lease Documem, view the Charged Property
{without becoming liable as mortgagee or secunity holder in possession)

SHARES AND INVESTMENTS
Shares: Before Event of Default
Prior to the occurrence of an Event of Default, cach Chargor shall

{A)  pay all dividends, interest and other mones arising from the Shares into an Account
(other than the Excluded Account), and

B) exefcise all voting rights and other rights and powers 1n relation to the Shares
provided that no Chargor shall exercise such voung nghts in any manner, or
otherwise permit or agree to any (1) variation of the rights attaching to or conferred
by any of the Shares vr (2) increase 1n the 1ssued share capital of any company whose
Shares are charged pursuant to this Debenture, which 1n the opinien of the Secunty
Agent (acting reasonably) would prejudice the value of, or the ability of the Security
Agent 10 realise, the security created by this Debenture.

Shares: After Event of Default

The Security Agent may, upon or at any time after the occurrence of an Event of Defauls
which is connnuing, at its discretion {in the name of any applicable Chargor or otherwise and
without amy further consent or authonty from any Chagor)

(A)  exeruse (or refrain from exercising) any voting rights in respect of the Shares,

(B}  apply all dividends, 1nterest and other monies ansing from the Shares 1n accordance
with Clause 18 (dpplication of Monies);
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) transfer the Shares into the name of such numinee(s) of the Secunty Agent as 1t shall
require, and

(D)  exercise {or refrain from exercising) the powers and rights conferred on or exercisable
by the tegal or beneficial owner of the Shares,

m such manner and on such terms as the Secunty Agent may think fit, and the proceeds of
any such action shall form pant of the Charged Property,

Investments and Shares: Pavment of Calls

Each Chargor shall pay when due all calls or other payments which may be or become due 1n
respect of any of the Invesiments and Shares, and 1n any case of default by a Charpor in such
payment, the Secunty Agent may, 1f 1t thinks fit, make such paymeni on behalf of that
Chargor 1n which case any sums paid by the Secunry Agent shall be resmbursed by that
Chargor 10 the Secunity Agent on demand and shall carry mterest from the date of payment by
the Sceunty Agent untd reimbursed al the rate and 1n accordance with Clause 2 2 {futerest on
Demands)

Investments: Delivery of Documents of Title

Each Chargor shall prompily on the request of the Securuy Agent, deliver (or procure
delivery) to the Security Agent, and the Sccurity Agent shall bé entitled to retmn, all of the
Investments and any certificates and other documents of ttle representing the Investments 1o
which that Chargor (or s rominee(s)) i or becomes enttled together with any other
document which the Secunty Agent may reasonably request (1n such form and executed as the
Seconty Agent may rcasonably require} with a view to perfecting or improving i1ts secunty
over such Investments or to registering any such Investment in its name or the name of any
nominee(s)

Investments: Exercise of Rights

No Chargor shall exercise any of uts rights and powers n relation to any of the Investments in
any manner which, 1n the opmnion of the Secunity Agent, would prejudice the value of, or the
ability of the Secunity Agent to tealise, the security created by this Debenture.

ACCOUNTS
Accounts: Notification and Variation
Each Chargor, dunng the subsistence of this Debenture

{A)  shall prompily deliver to the Security Agent on the date of this Debenture (and, ifany
change occurs thereafier, on the date of such change), details of each Account
maintained by 1t with any bank or financial instirtion (other than with the Secunty
Agent), and

(B) shall not, without the Security Agent's prior written consent, permit or agree to any
vanation of the nghts attaching to any Account or close any Account {other than to
the extent resulting from complying with clause 24.29 (Group bank accounts) of the
Faciliies Agreement)
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Accounts: Operation Before Event of Default

Each Chdrgor shall prior to the occurrence of an Event of Default which 1s contnuiny be
entitled to recerve, withdraw or otherwise transfer any credit balance from time to time on any
Account subject to the terms of the Facilites Agreement

Accouants: Operation After Event of Default

Subject to paragraph {B) of clause 9.4 (dccounts Apphcanon of Monies), after the occurrence
of an Event of Default which 15 continuing no Chargor shall be entitled to recetve, withdraw
or otherwise transfer any credit balance from time to time on any Account except wath the
prior consent of the Secunty Agent

Accounts: Application of Monies

The Secunty Agent shall, upon or at any time after the occurrence of an Event of Default, be
enutled without notice to apply, transfer or sct-off any or all of the credit balances from tume
to nme on any Account in or towards the payment or other satisfaction of all or part of the
Secured Obligattons in accordance with Clause 18 (Application of Mones)

MONETARY CLAIMS
Dealing with Monetary Claims

No Chargor shall ai any time durmg the subsistence of the Debenture, without the pnor
wrtten consent of the Security Agent

{A)  deal with the Monetary Claims exeept by getung m and realising them in a prudent
manner {on behalf of the Security Apent) and paying the proceeds of those Monetary
-Claims mnto the-Accounts (other than the Exchided Account) or as the Security Agent
may require, acting reasonably, (and such proceeds shall be held upon trust by the
applicable Chargor for the Security Apent on behalf of the Secured Parties prior o
such payment m), or

{B) factor or discount any of the Monetary Claums or enter into any agreement for such
factoring or discounting.

Release of Monetary Claims: Before Event of Default

Prior to the occurrence of an Event of Default which is continuing, the proceeds of the
reatisatton of the Monetary Claims shall (subject to any restrictton on the applicauon of such
proceeds contained 1n this Debenture or in the Faciliies Agreement), upen such proceeds
being creduted to a Account, be released from the fixed charge created pursuant to Clause 3.1
(Fixed Charges) and each Chargor shall be entitled to withdraw such proceeds from such
Account provided that such proceeds shall continue to be subject to the floating charge
created pursuant to Clause 3 3. (Floating Charge) and the terms of this Debenture

Release of Monetary Claims: After Event of Default
After the occurrence of an Event of Default which is continuing no Chargor shall, except with

the prior wnitten consent of the Secunity Agent, be entitled to withdraw or otherwise transfer
the proceeds of the realisation of any Monetary Clatms standing to the credit of any Account,
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INSURANCES
Insurance: Undertakings
Each Chargor shall at all imes duning the subststence of this Debenture

(A}  keep the Charged Propeny insured 1 accordanve with the terms of the Faalities
Agreement;

(B) promptly pay all premiums and other monies payable under all its Insurance Policies
and promptly upon request, produce to the Secunty Agent a copy of each pohicy and
evidence (reasonably acceptable to the Secunty Agent) of the payment of such sums
and

(<) if required by the Security Agent (but subject to the provisions of any lease of the
Charged Property), deposit al] Insurance Policies relating to the Charged Property
with the Secunty Agent

{nsurance: Default

If a Chargor defaults in complying with Clause 11 1 ({nsurance. Undertakings), the Secunty
Agent may effect or renew any such insurance on such terms, 1n such name(s) and in such
amount(s) as it reasonably considers appropnate, and all monies expended by the Secunty
Agent in downg so shall be reimbursed by the relevant Chargor to the Security Agent on
demand and shall carry interest from the date of payment by the Secunty Agent until
reimbursed at the rate specified in Clause 2 2 (Inrefest on Demands).

Application of Insurance Proceeds

All monies received under any Insurance Policies relating to-the Charged Property shall
{subject to the nghts and claims of any person having prior rights to such monies), prior to the
occurrence of an Event of Default which 15 contimuing, be applied in aceordance with the
terms of the Facilittes Agreement, afier the occurrence of an Event of Defauh which 1s
continming, each Chargor shall hold such momes upon trust for the Secunty Agent pending
payment to the Secunity Agent for application in accordance with Clause 18 (dpplication of
Montes) and each Chargor waives any right it may have to requre that any such monies are
applied in reinstatement of any part of the Charged Property

REAL PROPERTY
Property: Notification

Each Chargor shall promptly notify the Secunty Agént of any contract, conveyance, transfer
or other disposition for the acquisstion by 1t (or 1ts nominee{s)) of any Real Property.

Lease Covenants

Each Chargor shall, 1n relation to any lease agreement for lease or other right to occupy to
which all or any part of the Charged Property 15 at any time subject-

(A)  pay the remts (if the lessec) and observe and perform in all matenial respects the
covenants, condittens and obligations imposed (3f the lessee) on the lessee or, (uf the
lessor) on the lessor, and
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(B) not do any act or thing whereby any lease or other document whuch gives any nght to
occupy any part of the Charged Property becomes or may become subject to
determunation or any night of re-entry or forfeiture prior 1o the expiration of its term

General Property Undertalangs
{(A)  Each Chargor shall

o) repair and keep 1n good and substantial repair and condition Lo the reasonable
sauisfaction of the Secunty Agent all the Real Property at any tme forming
part of the Charged Property,

(2 not at any tme without the prior wniten consent of the Secunty Agent sever
or remnove any of the matenal fixtures formung part of the Charged Property
ar any of the matenal plant or machinery (other than stock in trade or work 1n
progress) on or m the Charged Property (except for the purpose of any
necessary repairs or replacement of 1t); and

{3 comply with and observe and perform (1) all applicable requirements of all
planning and environmental legislation, regulations and bye-laws relating to
the Real Property, (2) any conditions attaching to any planning permissions
relating to or affecting the Renl Propenty and (3) any notices or other orders
made by any planning, environmental or other public body 1n respect of all or
any part of the Real Property,

{(B) No Chargor may, without the consemt of the Agent (such consent not to be
unreasonably withheld or delayed), exercise any option under the Headlease n
respect bf the ICC to elect to remstate, rebuild or, m the case of the rubber pads
referred to 1n the New Lease in respect of the ICC, repair any Property at s owa cost
and expense

Entitlement to Remedy

If 2 Chargor fals to comply with any of the undertakings contained in this Clause 12, the
Security Agent shall be enntled {with such agenis, contractors and others a5 it-sees fi1), to do
such things as may in the opimon of the Secunty Agent be required to remedy such failure
and all menies spent by the Security Agent 1n doing so shall be reimbursed by the Chargors
on demand with intérest from the date of payment by the Secunty Apent until reimbursed in
accordance with Clause 2 2 (/nterest on Demands).

Leases

No Chargor shall grant any lease, tenancy, contractual licence or right to occupy in respect of
the whole or any part of the Real Property or otherwise part with possession of the whole or
any part of the Real Property {except as permitied by the Facilines Agreement).

GENERAL UNDERTAKINGS

Intellectual Property

Each Chargor shall dunng the subsistence of this Debenture in respect-of any Intellectual
Property which 1s matenal to or required m connection with its business:

{A)  take all such steps and do all such acts as may be necessary to preserve and maintain
the subsistence and the validity of any such Intellectual Property, and
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(B) not use or pernut any such Intellectual Property 10 be used m any way which may
matenally and adversely affect its value

Assigned Agreements
Each Chargor shall
(A) pursue all its nghts and claims under the Specific Contracts in a timely fashion,

{B) perform all nis obhganons uvnder the Specific Contracts m a dihigent and timely
manner, and

(] not make or agree to make any matenal amendments to any of the Specific Contracts,
waive any of 1its material rights under any of the Specific Contracts or exercise any
right 10 termunate any of the Specific Contracts except with the prnior consent of the
Security Agent

ENFORCEMENT OF SECURITY
Enforcement

Upon or at any tume after the occurrence of an Event of Defaunlt which 1s contimung, or if any
Chargor requests the Secunity Agent to exercise any of its powers under this Debenture, the
sccurity created by or pursuant to this Debenture 15 immediately enforceable and the Secunty
Agent may, without nohice to any Chargor or prior authonsation from any court, in 18
absolute diseretion

(A)  enforve all or any part of that security (ar the times. 10 the manner and on the terms it
thinks fit) and take possession of and hold or dispose of all or any part of the Charged
Property, and

(B) whether or not 1t has appointed a Receiver, exercise all or any of the powers,
authonties and discretions conferred by the Law of Property Act 1925 (as vaned or
extended by this Debenture) on mortgagees or security holders and by this Debenture
on any Reeerver or otherwise conferred by law on mortgagees or Receivers

No Liability as Mortgagee in Possession

Neither the Security Agent nor any Receiver shall be hable to account as a mortgagee or
secunty holder in possession in respect of all or any part of the Chatged Property or be ligble
for any loss upon realisation or for any neglect, default or pmission in connection with the
Charged Property to which a mortgagee or mortgagee (or security holder) 1n possession might
otherwise be liable

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this
Debenture and the obligations of any Chargor hereunder constitute 2 "secunty financial
collateral arrangement” (in each case as defined m, and for the purposes of, the Financial
Coflateral Arrangements (No 2) Regulations 2003 {81 2603 No. 3226} (the "Regulations")
the Secunity Agent shall have the nght to appropnate all or any part of such financial
cotlateral in or towards discharge of the Secured Obligations For this purpose, the parties
agree that the value of such financial collateral so appropnated shall be (1) in the case of cash,
the amount standing to the credit of each of the Accounts, together with any accrued but
unposted interest, at the time the nght of appropriation 15 exercigsed, and (2) 1n the case of
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Investments and/or Shares. the market price of such Investmenis and/or Shares determined by
the Security Agent by reference to a public index or by such other process as the Secunty
Agent may sclect. including tndependent valuation. In each case, the parties agree that the
method of valuation provided for in this Debenture shall constitute a commercially reasonable
method of valuation for the purposes of the Regulanons

Effect of Moratorium

The Security Agent shall not be entutled to exercise 11s rghis under Clause 14 1 {Enforcement)
or Clause 4 (Crystallisation of Floatng Charge) where the night anses as a result of an Event
of Default occurring solely due to any person obtaining or taking steps to obtain a moratorium
pursuant to Schedule Al of the Insolvency Act 1986

EXTENSION AND VARIATION OF THE LAV OF PROPERTY ACT 1925
Extension of Powers

The power of sale or other disposal conferred on the Secunty Agent and on any Receiver by
this Debenture shall operate as a vanation.and extension of the statutory pawer of sale under
Section 101 of the Law of Property Act 1925 (to the extent applicable and subject to Clause
14 (Enforcement of Secirity)) and such power shall arise {and the Secured Obligations shall
be deemed due and payable for that purpose) on execution of this Debenture

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Prapenty Act 1925 shall not
apply 10 this Debenture or to the exercise by the Secunty Agent of its nght to consohdate all
or any of the secunty created by or pursuant to this Debenture with any other security n
existence at any time or to its power of sale, which powers may be exercised by the Secunty
Agent without notice to any Chargor on or at any ume afier the occurrence of an Event of
Default which 1s continuing

Power of Leasing

The statutory powers of leasing may be exercised by thie Security Agent at any time on or
after the occurrence of an Event of Default and the Security Agent and any Receiver may
make any lease or agreement for lease, accept surrenders of teases and grant ophions on such
terms as it shall think fit, without the peed to comply with any restnctions umposed by
Sections 99 and 100 of the Law of Property Act 1925.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

After the occurrence of an Event of Default which is continting or if requested to do so by the
applicable Chargor, the Secunty Agent may by deed or otherwise (acting through an
authonsed officer of the Security Agenr), without prior notce to any Chargor

(A)  appoint one or mare persons to be a Recerver of the whole or any part of the Charged
Property,

{B) appoint two or more Recervers of separate parts of the Charged Property;

(C)  remove (so far as it 1s lawfully able) any Receiver so appointed,
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() appomnt another person(s) as an additional or replacement Recener(s), or
(E} appoint ane or more persons to be an administrator of any Chargor
162 Capacity of Receivery

Each person appownted 10 be a Recewver pursuant to Clause 16 1 {Appanmment and Removal)
shall be

(A)  enntled ro act individually or together with any other person appeinted or substinnted
as Recerver;

(B) for all purposes deemed to be the agent of the appheable Charger which shall be
solely responsible. for his acts, defaults and habihties and for the payment of his
remuneration and ao Recesver shall at any time act as agent tor the Secunity Agent,
and

(C}  entitled to remuneration for his services ar a rate to be fixed by the Security Agent
from tume o time (without being Limted to the mawmum rate specified by the Law of
Property Act 1925)

16.3  Statutery Powers of Appointment

The powers of appointment of a Receiver shall be 1n addition to all statutory dnd other powers
of appointment of the Secunty Agent under the Law of Property Act 1925 (as extended by
this Debenture) or otherwise and such powers shall remain exercisable from time to time by
thé Secunty Agent in respect of any pan of the Charged Property

i7. POWERS OF RECEIVER
Every Receiver shall (subject to any restnetions in the instcument appomting him but
notwithstanding any winding-up or dissolution of any Chargor) have and be entitled to
exercise, 1 relation 1o the Charged Property (and any assets of any Chargor which, when got
in, would be Charged Property) 1n respect of which he was appointed, and as varied and
extended by the provisions of this Debenture (in the name of or on behalf of the applicable
Chargor or m his own name and, i1’ each case, at the cost of the’applicable Chargor),

{AY  all the powers conferred by the Law of Properly:Act 1925 on mortgagors and on
mongagees in possession and on receivers appomnted under that Act,

(B) all the powers of an admimstratve receiver set out in Schedules 1 and 2 to the
Insolvency Act 1986 (whether or not the Recetver is an administrative receiver in
England and Wales),

(C)  al] the powers and rights of an absolute owner and pawer to do or ot to do anything
which the apphicable Chargor itself could do or'omit to do, and

(D)  the power to do all things (including bnnging or defending proceedings in the name
or on behalf of the apphicable Chargor) which seem té the Recerver to be incidental or
canducive to (1) any of the functions, powers, authorities or discretions conferred on
or vested m him or (2) the exercise of the Collateral Rights (including realisation of
all or any part of the Charged Property) or (3) bringing to his hands any assets of the
applicable Chargor forming part of, or which when got in would be, Charged
Property

LUL40R2398 14vE 18



18.

19,

191

20.

20.1

20.2

APPLICATION OF MONIES

Al momnies recenved or recovered by the Security Agent or any Receiver pursuant to this
Debenture or the powers conferred by 1t shall (subject to the claims of any person having prior
rights thereto and by way of vanatton of' the provisions of the Law of Property Act 1925) be
applted first in the payment of the costs, charges and expenses incurred and payments made
by the Secunity Agent, Recenver andfar Delegate, the payment of thew remuncration and the
discharge of any liabiluies incurred by the Security Agent, Receiver and/or Delegate 1, or
incidentat to. the exercise of any of thewr powers and thereafter shall be applied by the
Security Agent (notwithstanding any purported appropnation by any Chargor) in accordance
with clause 36 4 {Appiicetion of proceeds) of the Facilites Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Property or making any acquusition;
the Security Agent or any Receiver may do so for such considderation 1n such manner and on
such terms as 1t thinks fit

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be bound
to inquire whether the nght of the Secunity Agent or such Receiver to exercise any of its
powers has ansen or become exercisable or be concerned with any propnety or regularnity on
the part of the Security Agent or such Recerver 1n such dealings

POWER OF ATTORNLEY
Appointment and Powers

Each Chargor by way of secunty irevocably appoints the Secunity Ageat and any Receiver
severally 10 be its attorney and 1n 11s name, on 115 behalf and as s act and deed to execute,
deliver and perfect zll docurnents and do all things which the attorney may consider to be
required or destrable for

(A)  carrying out any obligation imposed on the Chargors by this Debenture or any other
agreément binding on any Chargor to which the Security Agent s party (including the
execunon and delivery of any deeds, dispositions, charges, assignments or other
security and any transfers of the Charged Property}: and

(B) enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the nights, powers and authorities conferred on them by or pursuant to this
Debenture or by law (including, afier an Event of Default which 15 continuing, the
exercise of any right of a legal or beneficial owner of the Charged Property).

Ratification
Each Chargor shal! ratfy and confinn all things done and all documents executed by any

attorney appomnted under Clause 20 | {(Appointment and Powers) in the exercise or purported
exercise of all or any 6f his powers.
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EFFECTIVENESS OF SECURITY
Continuing security

(A) The secunty created by or pursuant o this Debentore shali remain in full force and
cfiect as a contimunng security for the Sccured Obligations unless and until discharged
by the Secunty-Agent

(B) No pan of the security from time 1o tume tniended to be constituted by the Debenture
will be considered satisfied or discharged by any intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Obligations

Cumulative Rights

The secunity created by or pursuant to this Debenture and the Coilateral Rights shall be
cumulative, in addition to and independent of every ather secunty which the Secunty Agent
or any Sccured Party may at any tune hold for the Secured Obligations or any other
obligations or.any rights, powers and remedhes provided by law  No prior security held by the
Security Agent (whether 1n its capacity as security trustee or otherwise) or any of the other
Secured Parties over the whole or any part of the Charged Property shall merge into the
security consututed by this Debenture

No Prejudice

The secunty created by or pursuant to this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceabudity or invahdity of any other agreement or document or. by
any time or tndulgence granted to any Chargor or any ather person, or the Secunty Agent
{(whether i 1ts capacity as secunty frustee or otherwise) or any of the other Secured Parties or
by any vanation 6f the terms of the trust upon which the Security Agent holds the security or
by any other tiing which might otherwise prejudice thdt security or any Collateral Right

Remedies and Waivers

No fatlure on the part of the Secunty Agent to exercise,.or any delay on its part in exercising,
any Collateral Right shall eperate as a waiver of that Collateral Raght, nor shall any single or
partial exercise of any Collateral Rught preclude any further or other exercise of that or any.
other Collateral Right.

No Liability

None of the Secunty Agent, i1ts nomunee(s) or any Recetver shall be hable to any person by
reason of (1) taking any action permitted by this Debenture or (2).any neglect or default in
connection with the Charged Property or (3) taking possession of or realising all or any part
of the Charged Propeny, except in the case of gross.neghgence or wilful default upon its part

Partial Invalidity

It at any time, any provision-of-this Debenture 15 or becomes 1llegal, invahid or unenforceable
in any respect under the law of any junsdiction, neither the legabty, validity or enforceabihty
of the remaining provisions of this Debenture nor of such provision under the laws of any
other junsdiction shall in any way be affected or impaired thereby and. 1f any part of the
security mntended to be created by or pursuant to this Debenture 1s.1avalid, unenforceable or
neffective for any reason, that shall not affect or impair.any other part of the secunty.

Waiver of defences
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The obhgations of each Chargor under this Debenture will not be affected by an act,
ormssion, matter or thing which, but for this Clause. would reduce release or prejudice any of
its obligations under this Debenture (without hmitanion and whether or not known to 1t or any
Finance Party) wcluding

(A}  any ume. waiver or consent granted 10, or composttion with, any Obligor or other
person,

(B) the release of any Obhgor or any other person under the terms of any composition or
arrangement with any credior of any Oblhigor or other person,

{C) the taking vanation, compromuse, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any nghts agamst, or secunty over assets of,
any Obligor or other person or any non-preseniation or non-observance of any
formality or other requirement i respect of any instrument or any failure to realise
the full value of any security.

(D) any mcapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Obligor or any other person,

{E) any amendment {(however fundamental) or replacement ol a Transaction Document or
any other document or security or of the Secured Obligations,

{F} any unenforceability, illegahity or invaliduy of any obligation of any person under any
Transaction Document or any other document or secunty or of the Secured
Cbligations, or
(G)  any msolvency or similar proceedings.
218 Immediate reconrse
Each Charger waives any right it may have of first requining any Finance Party {or any trustee
or agent on its behalf) to proceed aganst or enforce any other nghts or security or claim
payment from any person before clmming from that Chargor under this Debenture  This
waiver apphes wrrespective of any law or any provision of thus Debenture to the contrary
219  Deferral of Rights
Unul such time as the Secured Obligations have been discharged in full, no Chargor will
exercise any nghis which 1 may have by reason of performance by 1t of uts obligations under
this Debenture
(A)  tobeindemmfied by any Obligor,

(B) 1o claim any contribution from any guarantor of any Obligor's obligations under this
Debenture: and/or

to take the benefit (in whole or in part and whether by way of subrogauon ar otherwise) of

any nghts of the Finance Parties under the Finance Documents or of any other guarantee or
securty taken pursuant to, or in connection with, this Debenture by any Pinance Party.

22, RELEASE OF SECURITY

22.1  Redemption of security
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Subject to Clause 22 3 (Discharge Conditional) below, upan the Secured Obhgations being
discharged in full and none of the Secured Parues bemg under any further actual or contingent
obligation to make advances or provide other financial accommodation to any Chargor or any
other person under any of the Finance Documents, the Security Agent shall, at the request and
cost of the Chargor, release and cancel the secunty constituted by this Debenture and procure
the reassignment 1o the Chargor of the property and assets assigned to the Secunty Agent
pursuant to this Debenture, 1n each case subject 1o Clause 22 2 {(frvoidance of Payments) and
without recourse 1o, or any representation or warranty by. the Security Agent or any of 1ts
naminees

Avoidance of Payments

If the Secunity Agent constders that any amount paid or credited to any Finance Party 1s
capable of being avoided or reduced by virtue of any bankruptey, insolvency, liquidation or
similar laws the habihity of the Chargors under this Debenture and the secunity constrtuted by
this Debenture shall continue and such amount shall not be considered to have been
irrevocably paid

Discharge Conditional

Any settlement or discharge between any Chargor and any Secured Party shail be conditional
upon no secunty or payment to that Secured Party by the applicable Chargor or any other
person bernyg avorded, set aside. ordered 1o be refunded or reduced by virtue of any provision
or enaciment relatig to wmsolvency and accordingly (but without lirdiing the other rights of
that Secured Party uader this Debenture) that Secured Party shall be entitled to recover from
the applicable Chargor the valne which that Secured Party has placed on that secunty or the
amount of any such payment as 1f that settlement or discharge had not occurred

SET-OFF

Each Chargor authonses the Security Agent (but the Security Agent shall not be obliged to
exercise such night), after the oceurrence of an Event of Default which is conunuing, to set off
against the Secured Obligations any amount or other cbhigation (contingent or otherwise)
owing by the Secunity Agent to the apphicable Chargor and apply any credit balance to which
the applicable Chargor 1s enutled on any account with the Secunity Agent in accordance with
Clause 18 (Application of Momes) (nolwithstanding any specified maturity of any deposit
standing 1o the credit of any such account).

SUBSEQUENT AND PRIOR SECURITY INTERESTS
Subsequent secunty loterests

If the Secunty Agent (acting 1n s capacity as secunty trustee or otherwise) or any of the
other Secured Parties at any tume receives or 15 deemed to have received notice of any
subsequent security affecting a)l or any part of the Charged Property or any assignment or
transfer of the Charged Property which is prohibited by the terms of this Debenture or the
Facilities Agreement, all payments thereafter by or on behalf of any Chargor to the Secunty
Agent (whether 1 its capacity as secunty trustee or otherwise} or any of the other Secured
Parties shall be treated as.having been credited to a new-account of the applicable Chargor
and not as having been applied in reduction of the Secured Obligations as at the tume when
the Secuniy Agent recerved such notice

Prior security Interests
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21.2

In the event of any action, proceeding or step being taken to exercise any powers or remedies
conferred by any prior ranking secunty or upon the cuercise by the Security Agent or any
Recerver of any power of sale under this Debenture the Security Agent may redeem that prnior
security or procure the transfer of it to atself  The Secunty Agent may settle and agree the
accounts of the prior secunity and any accounts so settled and agreed will be conclusive and
bimding on each Chargor All principal monies, mterest, costs. charges and expenses of and
incidental to any redemption or transfer will be paid by the Chargors to the Security Agent on
demand

ASSIGNMENT

The Secunity Agent may assign and transfer all or any of its nghts and obligations under this
Debenture 1n accordance with the terms of the Macihues Agreement. The Secunty Agent
shall be entitled 10 disclose such informaton concerning the Chargor and this Debenture as
the Security Agent considers appropnate Lo any actual or proposed direct or indirect successor
or to any person 1o whom information may be reguired 1o be disclosed by any applicable law

EXPENSES, STAMP TAXES AND INDEMNITY
Expenses

The provisions of clause 19 (Costs and Expenses) of the Facilintes Agreement shall apply 1o
this Debenture, mutatrs mutandis, as if set out 1n fuil herewn

Stamp Taxes

Each Chargor shall pay all stamp, registration and other taxes io which this Debenture, the
security contemplated in thus Debenture or any judgment or decree given in connection with it
15 or at any time may be subjcct and shall, fror time to lime, indemnify the Security Agent on
demand against any habihities, costs, claims and expenses resulting from any failure to pay or
delay m paywg any such tax.

Indermnity

Each Chargor shall, notwithstanding any release or discharge of all or any part of the secunty,
indernmify the Secunty Agent, its agents, attorneys and any Receiver against any action,
proceeding, chums, losses, Liabihities and costs which it may sustain as a consequence of any
breach by a Chargor of the provisions of this Debenture, the exercise or purported exercise of
any of the rights and powers conferred on them by this Debenture or otherwise relating to the
Charged Property

DISCRETION AND DELEGATION
Discretion

Any liberty or power which may be exercised or.any deternunation which may be made under
this Debenture by the Security Agent or any Receiver may, subject to the terms and
condinons of the Facilines Agreement, be exercised or made 1n its absolute and unfettered
discretnon without any obligation to give reasons

Delegation
Each of the Security Agent and any Receiver shall have full power to delegate (either

generally or specifically) the powers, authonties and discretions’ conferred on. it by this
Debenture {(including the power of attomey) en such terms and conditions as 1t shail sze fit
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which delegation shall not preclude erther the subsequent exercise any subsequent delegation
or any revocation of such power. authonty or discretion by the Security Agent or the Recerver
iself

PERPETUITY PERIOD

The perpetuity period under the rule against perpetuities, if apphcable 1o this Debenture, shall
be the period of one hundred and twenty (120) vears from the date of the Facilities
Agreement

GOVYERNING LAW

This Debenwure and any non-contractual obligations ansing out of or 1 connection with it are
governed by English faw,

JURISDICTION

The courts.of England have exclusive junsdichon to sefile any dispute arising out of or 1n
connection with this Debenture (including a dispute relating to the existence, validity or
ternunation of this Debenture or any non-contractual obligation arising out of or in connechion
with this Debenture) (a “"Dispute™)

The Parties agree that the courls of England are the most appropriate and convenient counrts to
settle Disputes and accordingly no Party will argue to the contrary.

This clause 30 (Juresdictron) 1s for the benefit of the Security Agent only. As a resuli, the
Secunity Agent shall not be prevented from taking. proceedings relating to a Dispute in any
other courls with junsdiction To the extent allowed by law. the Security Agent may take
concurrent proceedings in any number of jurisdictions

THIS DEBENTURE has been signed on behalf of the Security Agent-and executed as'a deed by each
Chargor and 15 delivered by it on the date specified above
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EXECUTION PAGES

The Chargors

Signed as a déed on behalf off
NATIONAL EXHIBITION CENTRE LIMITED

TN

)

)

)

) Director
; Name. JuniN  nuBENBY
)

1n the presence ot

v
Witness .. //’5“’ ...
/

Name i Flumid U’ﬁ:[ i

Title s foneil

Winess address . . . WY C9LMOEE oy

MCHING FAM B3IAL

Address National Exhibition Centre
Birmingham
West Midlands
B40 INT

Fax 0121 767 3388

Attention. Company Secretary
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Signed as a deed on behalfof’ )

NEC FINANCE LINMITED ) \7
) ST
) Director
) Name oy nedn sy
)

tn the presence of ) Tule PIRRECILE

/
Waness. . ‘./.{/"‘“‘7['
S
Name- L TR

Witness address WY CutMuil did

CBuetinigang B3 S0

Address. National Exhibstion Centre
Birmingham
West Mudiands
B40 INT

Fax D121 767 3588

Attention Company Secrctary
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Signed as & deed on behalf of

NEC PROPERTY (NUMBER ONE) \J
LIMITED - @

Drrector

Name  JOvin 10 RNSY

Tule P&,

N Sl Vgt e g™ e’ S

in the presence of

Witness / i ”74
f

Name PN LAY
Witness address . 1Y, COutURE 2ol

BiRaincitinp 39 AT

Address National Exhibution Centre
Birmingham
West Midlands
B40 INT

Fax 0121 767 3588

Attention Company Secretary
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The Security Agent

Signed by )
L.S. BANK TRUSTEES LIMITED )
)
By
Address. U.S. Bank Global Corporate Trust Services
5" Floor, 125 Old Broad Street
London EC2N 1AR
Ematl loan agency londonfEusbark com
Attention Loan Agency
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SCHEDULE 1

Details of Real Property

The leasehold property compnsed in and dermised by-

(A)

(B)

(&)

(D)

(E)

(F)

the {25 year lease dated on or abowt the date of this Debenture 1n respect of the core land at
the National Exlubition Centre. Birmingham, B40 iNT beiween Birmingham Cuy Council
and National Exlubition Centre Limited,

the 125 year lease dated on or about the date of this Debenture in respect of the non-core land
at the National Exhibition Centre, Birmungham, B40 INT between Birmingham City Council
and National Exhibition Centre Limited;

the 125 vear lease dated on or abouwt the date of this Debenture 1n respect of the arena at the
Natronal Exlubitton Centre, Birmingham, B40 INT between Bumingham City Council and
Natwonal Exhibitton Centre Limited,

the 25 year lease dated on or about the date of this Debenture 1n respect of the International
Convention Centre, Broad Street, Birminghamn, Bl 2ZEA between Birmingham City Council
and National Exhubition Centre Limited;

the 25 year lease dated on or about the date of this Debenture in respect of the National Indoor
Arena, King Edwards Road, Birmingham between Birmingham Cuy Council and Nationa!
Exhibition Centre Limited, and

the 125 years {less one day) underlease dated on or about the date of this Debenture i respect
of Resort World at the National Exhibition Centre, Bimmungham, B40 INT between
Birmingham City Council and NEC Property {Number One) Limited.
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SCHEDULE 2
Forms of Notice of Assignment
Part A

Form of Notice of Assignment of Insurance

To [Insurer]

Date [***]
Dear Surs,
We hereby give you notice that we have assigned to [SECURITY AGENT] (the "Security Agent")
pursuant to 2 debenture entered into by us in favour of the Secunty Agent dated [***] all our right,
ntle and interest 1n and to the proceeds of [ravert details of refevant insurance policy] (the "Policy of
Insurance”).

With effect from your recept of this notice we mstruct you to:

l. make all payments and claims under or ansing from the Policy of Insurance to [account] or to
such other account as the Secunty Agent may specify in wriling from time to time,

3]

note the interest of the Secunity Agent as co-nsured on the Policy of Insurance, and

3 disclosure to the Secunty Agent, without further approval from us, such informaton
regarding the Policy of Insurance as the Secunty Agent may from tune to time request and to
send 1t copies of all notices issued by you under the Policy of Insurance

With effect from your receipt of this notice alt nghts, interests and benefits whatsoever accruing to or
for the benefit of ourselves ansing from the Policy of Insurance (including all rights to compel
performance) belong to and are exercisable by the Security Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Secunty Agent at U S Bank Global Corporate Trust Services, 5% Floor,
125 Old Broad Street, London EC2N LAR marked for the attention of Loan Agency / Nancy Sun

Yours faithfully,

for and on behalf of
[COMPANY]
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[On copy enly

To. [SECURITY AGENT)
We acknowledge receipt of a notice in the terms set out above and confinmn that we have not received

notice of any previous assignments or charges of or over any of the nghts, tule and nterests and
henefits referred 1o in such notice and that we wiil comply wrth the terms of that notice

We further confirm that no amendment or termunation of the Policy of Insurance shall be effective
unless we have given the Secunty Agent thiny days wntten notice of such amendment or termination

For and on behalf of [*##4]

By

Dated:
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To.

Part B

Form of Notice of Assignment of Account

[Account Bank]

Date: [**%}

Dear Sirs

Account number: [***]

We refer to Account number [**#] (the "Account™)

We give you notice that by a Debenture (the "Debenture”) dated [**+] 2015 and entered into by us In
favour of [***] (as Secunity Agent, as defined n the Debenture) we have charged all our nghts 1n any
credit balances on the Account (the "Balances™) and the indebtedness represented by the Account

We arrevocably and uncondiuonally instruct and authonse you (despite any previgus instructions
which we may have given to the contrary).

(@

)

©)

(4

(¢

to disclose to the Secunty Agent (without any reference to or further authonty from us and
without any enquiry by you as to the justfication for the disclosure), any information relatng
to the Account which the Security Agent may, at any time and from time to time, request,

[at any time after the Security Agent notifics you that an Event of Default (as defined n the
Debenture) has occurred and 1s continuing,]’ to release any amount-of the Balances and to act-
mn accordance with that any wntten mstruction from the Secunty Agent (wathout any
reference to or further avthenty from us and without any enquiry by you as 1o the justification
for the instruction or the vafidity of the same}),

fat any tune after the Security Agent notifies you that an Event of Default (as defined in the
Debenture) has occurred and 1» continuing,]* to comply with the terms of any written notice,
siatement or instruction in any way relating or purporting to relate to the Account, the
Balances or the indebtedness represented by it or them which you may recerve at any time and
from time to time from the Secunity Agent (without any reference 1o or further authonty from
us and withowt any enquiry by you as to the justificauon for the notice, siatément or
instruction or the validity of i}, [and)

[to act tn accordance with any notice, statement or mstruction from the Security Agent in
relation to the Account, the Balances and indebledness represented by 1t or them, and]?

[at any time after the Security Agent noufies you that an Event of Default (as defined in the
Debenture) has occurred and 15 continuing,]' not to -act in accordance with any notice,
statement or mstruction from us in relation to the Account, the Balances or indebtedness

! To be included for accounts other than the Mandatory Prepayment Account and the Major Clim Account

* To be included for accounts other than the Mandatory Prepayment Account and the Major Claim Account.

3 To be included for the Mandatory Prepayment Account and the Major Claim Account

*To be inctuded for accounts other than the Mandatory Prepayment Account and the Major Claim Account
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represented by 1t or them unless such notice, stalement or instruction has been countersigned
and approved for and on behalf of the Security Agenmt

We agree that

(1) none of the mnstructions, authonsations and confimmanons m this notice can be
revoked or vaned in any way except with the Security Agent's prior written ¢onsent.
and

{in you are authonsed lo disclose any informanon in relation to the Account to the
Secunty Agent at the Secunty Agent's request,

Please acknowledge receipt of this notice, and confinm your agreement to 1t, by signing the
acknowledgement on the enclosed copy letter and returning i to the Secunty Agent at U.S Bank
Global Corporate Trust Services, 5 Floor, 125 Qld Broad Street, London EC2N AR marked for the
attention of Loan Agency / Nadcy Sun

This letter 15 governed by, and shall be construed m accordance with, English law

Yours faithfully

for and on behalf of
fCHARGOR]
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[on copy only]

To  [SECURITY AGENT)

Date | ]

At the request of the Security Agent and [COMPANY] (the "Chargor™) we acknowledge receipt of
the notice of assignment and charge, on the terms attached. i respect of the Account (as descnbed in
those terms)

We confirm that
@ we consent to the charge of the Account and wall comply with the terms of that notice,

(b} there does not exist in our favour, and we undentake not to create, assert, claim or exercise,
any mortgage, fixed or floating charge, assignment or other secunty mterest of any kind or
any agreement or arrangement having substantially the same economic or financial effect as
any of the above (including any nghts of counter-claim, rghts of set-off or combination of
accounts over or with respect to all or any part of the Account and/or the Balances (as defined
1n that notice},

(c) we have not, as at the date of this acknowledgement. received any potice that any third party
has or will have any nght in, or has made or will be making any claum or demand or taking’
any action 1n respect of, the nghts of the Chargor under or i respect of the Account or the
Balances, and

{d) we undertake that, on aur becoming aware at any tume that any person other than the Security
Agent has or wil] have any right in, or has made or will be making any claim or demand or

taking any actton in respect of the Account or the Balances, we will immediately give wntten
notice of thal to the Sccunity Agent

[Name of bank}
By: [Name of signatary]

Dated-
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PARTC
Form of Notice of Assignment of Spearfic Contract

To. [*+*]

Date [**#]

Dear Surs,

We hereby give you notice that we have assigned to [SECURITY AGENT] ("Security Agent")
pursuant to a debenture entered into by us 10 favour of the Secunty Agent dated [***] all our night,
uitle and miterest 1n and to [detwils of contract/lease] (the "Contract”) including all momes which may
be payable in respect of the Contract

We confitm that.

{a) we will remain liable under the Contract to perform all the obligations assumed by us under
the Contract, and

b none of the Security Agent, its agents, any receiver or any other person will at any tune be
under any obligation or Irabthty to you under or in respect of the Contract, and

(c) you are authonised and instructed, without requiring further approval from us, to provide the
Security Agent with such information relating to the Contract as 1t may from hime 10 time
request and to send 1t copies of all notices 1ssued by you under the Contract to the Secunty
Agent as well as to us,

We will alsé reman eéntutled o exercise all our rights, péwers and discretions under the Contract, and
you should continue to give notices under the Contract to us, unless and until you receive notice from
the Secunty Agent 10 the contrary stating that the secunity has become enforceable.

With effect from your receipt of of nohce from the Secunty Agent that the secuniy has become
enforceable:

! all payments by you to us under or arising from the Contract should be made to [accoun] or
as the Secunty Agent may otherwise specify in writing from time to ime,

2. all remedies provided for in the Contract or avaiable at law or 1n equity are exercisable by the
Secunty Agent;

3. all rights to compel performance of the Contract are exercisable by the Security Agent
although the Chargor shall remain liable to perform all the obligations assumed by 1t under
the Contract; and

4. all nghts, interests and bepefits whatsoever accrutng to or for the benefit of ourselves arising
from the Contract belong to the Secunty Agent and no changes may be made to the terms of
the Contract nor may the Contract be terminated without the Security Agent's consent.

These instructions may not be revoked, nor may the terms of the Contract be amended, vaned or
waived without the prior written consent of the Secunty Agent.
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning 1t to the Secunty Agem at US Bank Global Corporate Trust Services, 5® Floor. 125
Old Broad Strect, London ECIN 1AR marked for the attention of Loan Agency / Nancy Sun

Yours fatthiully,

for and on behalf of
[CHARGOR]
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[On copy only

To.  Secunty Agent

We acknowledge receipt of a nonce in the termns set out above and confirm that we have not recehved
notice of any previous assignments or charges of or over any of the nights, mierests and benefits in
and to the Contract and that we will comply with the terms of that notice

We further confirm that.

(a) no amendment, watver or release of any of such nghts, interests and benefits shall be effectve
without the prior written consent of the Setunty Agent.

{b) no termmation of such rghts, interests or benefits shall be effective unless we have given the
Security Agent thirty days wnitten notice of the proposed termination, spectfying the action
necessary to avoid such terrmnation and

() no breach or default on the part of the Chargor of any of the terms of the Contract shall be
deemed to have occurred unless we have given notice of such breach to the Sceunty Agent
specifying how fo make good such breach

For and on behalf of [¥**]

.
By. Tes ST T oae s

Date
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