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In accordance with

Sections 8594 and
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Aot 2008 Particulars of a charge ) ase

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
fast page
./ What this form 1s for x What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by regisler a charge where th
an instrument instrument Use form MR!
This form must be delivered to the Registrar for registration witt
Please return 21 days beginning with the day afer the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accom, "L 20AXVS 2"
via court order extending the time for delivery 12
CH London Counter 28/05/2013 #81
I You must enclose a certified copy of the instrument with this form 1 COMPANIES HOUSE
scanned and placed on the public recerd

Company details lg_,— I_‘ f= For offical use
Company nber ~[¢ [= [o [7 [ [o [« [ > abeom

Companyname:nfﬂﬂ IClarlon Defence and Security Limited bold black caprtats

All fields are mandatory unless
| specified or indicated by *

Charge creation date
Charge creation date |f2 E— F‘O— |;5_ IF W F '73—
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
enbitled to the charge

Name /|'The Royal Bank of Scotland plc

| (as Securaty Trustee)

Name |

Name

Name

|
|
|
|
|

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

[] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP(25
Innovation & Skills 04/13 Version 10 Laserform International 4113
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MRO1

Particulars of a charge

Description

Please give a short descniption of any land (including buildings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page

you need to enter more details

Please use a contnuation page if

Fixed charge or fixed secunty

Does the mstrument nclude a fixed charge or fixed secunty over any fangible
or Intangible {or In Scotland} corpereal or incorporeal properly not descnbed
above? Please tick the appropriate box

(] Yes

iy] No

Floating charge

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

[T] Yes Continue
W] No Goto Sectien?

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 resinct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

] Yes

1 No

CHFP025
04113 Version 10

9639571
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Particulars of a charge
ﬂ Trustee statement ©
You may tick the box If the company named in Section 11s acting as trustee of € Ths statement may be fied after
the property or undertaking which s the subject of the charge the registration of the charge {use
form MR08)
O
ﬂ Signature
I Please sign the form here
Signature Swgnature
Den\m UKMLn P
This form must be signed by a person wath an interest in the charge
CHFPO25
04/13 Version 10

9639571




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the cerbificate
to the company’'s Registered Office address

|°°"'-‘='"**' Elizabeth Padley / 70001 00968

|Complrymml

|

l“““ One Fleet Place

Dentons UKMEA LLP

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

|
|

IP“”“ London

[Comly.’nghn

(= [Elelaw] [7[*]s
=

IDX DX.242 LONDON/CHANCERY LANE

Imphm 020 7242 1212

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[_] The company name and number match the
informatron 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 appropnate boxes in Sections

3,56,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal mstrument, 1 must

be a certified copy

2
O
U
£
[
[
U

E Where to send

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

For companies registered in England and Wales*
The Registrar of Companies, Companies House,
Crown Way, Carafl, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland-

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

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

of LP - 4 Edmburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beifast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

CHFPO25
04113 Version 10
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I certify this is a true copy of the original
and, where relevant, the person pictured
1S a true ﬂkeness oi the pers%n who presented it
Dated__ ¢ /_&0i3
By 3 \E Pm\. L]
ipnnrr NAME)
Signed, {Iﬂ
Dentons UKMERA LLP, One Fleet Place
London EC4M TWS Tel +44 (0)20 72486 7000

11, 1 FE TD

QUOTA PLEDGE AGREEMENT

CLARICN DEFENCE AND SECURITY LIMITED, a company organized under the
laws of England and Wales with registered number 6567404, enrolled with the Brazihan
Federal Taxpayers' Registry under registration number 09.532 969/0001-88, having 1ts
registered address at Bedford House, Fulham Green, 69-79 Fulham High Street,
London, SW6 3JW, United Kingdom, hercin represented by 1ts legal representatives,
hereinafter referred to as the "Pledgor”;

THE ROYAL BANK OF SCOTLAND PLC, an entuity incorporated under the laws of
Scotland, with registered office at 36 St Andrew Square, Edinburgh EH2 2YB, Scotland 1n its
capacity as secuhty trustee (together with any successor agent hercabafter referved to es
“Security Trugtee™), acting i1n the name and for the benefit of the Finance Partfes under and as
defined in the Facilities Agreements (as defined below), herein represented by its legal
representatives;

as interveung party, CLARION EVENTS BRASIL EXIBICOES E FEIRAS LTDA , a limuted
liability company mcorporated and registered in the Federative Republic of Brazl enrolied with
the Federal Taxpayers Registry under registration number 10,432.341/0001-90, whose
registered office is at Alameda Santos, 2441, 9* floor, Cerqueara Cesar, Sao Paulo, SP, CBP
01419-101, herein represented by its legal representatives, hereinafter referred to as "Clan

E:':! !E B!EE' " or u@n;

The Pledgor, CEB and the Security Trustee are hereby individually referred to as a "Party™ and
collectively as "Parues”. Capitalized terms used but not otherwise defined hereby shall have the
comresponding meanings ascnibed to them in the Facilities Agreements (as defined below)

WHEREAS

(A) on February 20, 2008, Clannon UK Midco Limited (formerly known as
Toulouse UK Midco Limited) as Midco, certan of its subsidianes as Onginal Borrowers and
Ongmal Guaraniors, The Royal Bank of Scotland ple, National Australia Bank Limited, AIB
Group (UK) PLC and Berclays Leveraged Frnance, as Arrangers, certain financial institutions as
Onginal Lenders and The Royal Bank of Scotland ple as Agent and Security Trustee, entered
into & senior facilities agreement m an origmnal amount of £70,000,000 and increased on
May 28, 2008 10 £92,000,000 and further increased to £98,000,000 (a5 amended and amended
and restated from tme to tme (ncluding any future amendments)) (the "Senjor Facilities
Agreement”), pursvant to which the Lenders have agreed to grant to the borrowers loan
facilsties for purposes of, among other things, financing certain acquisitions;

®) on February 20, 2008, Clanon UK Midco Limited (formerly known as Toulouse UK
Midco Lamited) as Midco and Bomower, Midco and certawn of its subsidiaries &s Original
Guarantors, certain financial institutions as Lenders, Nylim Mezzanine II Luxco S AR.L as
Agent and The Royal Bank of Scotland plc as Security Trustee, entered into the mezzanine
facifity agreement in an onginal amount of £12,500,000 (as amended and/or restated from
time to time (including any future amendments)) (the "MM.EEHELAEL’&MJ" and,
together with the Senior Facilities Agreement, the "Facilities Agreements"), purseant
to whuch the Lenders have agreed to grant to the borrowers loan facilities for purposes of,




among other things, financing certan acquisinons,

©) on February 20, 2008, Clanion UK Midco Limited (formerly known as Toulouse
UK Midco Limited) as Midco, certain of its subsidiaries as Debtors, certain financial
institutions as Semor Lenders, Hedge Counterparties and Mezzamne Lenders, Clarion
UK Heldco Lumuted (formerly known as Toulouse UK Holdco Limited) as Holdco, The
Royal Bank of Scotland plc as Senior Agent, NYLIM Mezzanine O Luxco S ar.l as
Mezzanmne Agent and The Royal Bank of Scotland plc as Security Trustes entered into an
mtercreditor deed (as amended and restated from time to time) (the "Intercreditor Deed'™);

(D)  pursuant to Clause 24 (Security Trustee) of the Intercreditor Deed, the Security
Trustee has been appointed as Secunty Trustee for the Finance Parties for purposes of, among
other things, holding, management and enforcement of any Secunty granted for the benefit of
the Finance Parties under the Transacton Security Documents, imncluding this Quota Pledge
Agreement (as defined below),

(E)  pursuant to the terms end conditrons of the Facilines Agreements, the Pledgor is required
to create Secunity over the totality of the quotas held by 1t in the capital stock of CEB in favor of
the Security Trustee, acting in the name and for the benefit of the Finance Partses, in order
to secure the due performance of the Secured Obligations (as defined below),

NOW, THEREFORE, the Parties hereby agree to enter into this CLARION EVENTS
BRASIL EXIBICOES E FEIRAS LTDA. QUOTA PLEDGE AGREEMENT ("Quota
Pledge Agreement™) which shall be governed by the following terms and condiions

1. As a continuing security for the payment or discharge of all present and future
moncys, obligatons and habilities owed by any Obligor to the Finance Parnies, whether actual
or contngent and whether owed jointly or severally, as principal or surety and/or 1n any
other capacity whatseever under or 1n connection with the Finance Documents (collectively the
"Secured Obligations"), which for the purposes of Artscle 1,424 of the Brazilian Cival Code are
as at the date of this Quota Pledge Agreement described tn Exhibit 1 hereof (which the Pledgor
and CEB hereby acknowledge and recogmze as fulfilling the legal requirements set forth in such
article) , the Piedgor hereby pledges to the Security Trustee, acting in the name and for the
benefit of the Finance Parties, 149.999 (one hundred forty nine thousand and nine hundred and
ninety mine) of the quotas of CEB, representing 100% of the quotas held by the Pledgor in the
total capital stock of CEB, pursuant to and in accordance with the provisions of Article
1,431 ef seg. of the Brazilian Civil Code, as amended (“Pledged Quotas™).

2 In order to socure the full and prompt payment and performance when due of all the
Secured Obligations, the Pledpor hereby rrevocably undertake to comstitute an additional
security by pledging, wn favor of the Security Trustee, ail edditional quotas {or shares, if CEB is
at any nme converted into a corporation) in the capital stock of the CEB which may from time
to time be subscribed, purchased or acquired by the Pledgor in any manner (including, but not
limited to, any addsttional quotes acquired by consolidation, merger, or corporate reorgamization
or otherwise), whether or not in addition to, m substtution of, as a converston of or 1 exchange
for any quotas of CEB held by the Pledgor, together wath all the nights related to such quotas
while this Agreement 15 in cffect, subject to the terms and conditions of the Facilities
Agreements (“Additional Quotas™) It being fully agreed and understood that, subject to the
Agreed Secunity Pnnciples, the total amount of pledged quotas pursvant to this Quota
Pledge Agreement shali always correspond to 100% of the quotas held by the Pledgor 1n
the total capital stock of CEB

21 The Pledgor and CEB shall enter into amendments to this Quota Pledge
Agreement and such other documents as the Secunty Trustee may reasonably require {or any
other action required to be taken pursuant to the then spplicable laws) in order to extend the lien



created hereunder to any Additonal Quotas {which shall then be subject to all terms and
conditions provided herein) promptly after utle to such Addsbonal Quotas is ecquired by the
Pledgor,

22 The Pledgor and CEB shall make all filmgs and registrations as provided in Sections
4 and 5 herein below (with strict observation of the deadlhines set forth thereto) and
obtain ali authorizations necessary to create a perfected security interest in the Additional
Quotas to which the pledge created hereby was extended or 15 intended to be extended in favor
of the Secutity Trustee, acting for the benefit of the Finance Parties, and take such further actions
required under the applicable law for the purposes of obtaming or preserving in full all the
benefits of this Quota Pledpe Agreement and of the nghts and powers granted herein with
respect to all such Addinonal Quotas,

3. Duning the term of this Quota Pledge Agreement, the Pled gor undenakes not
to sell, dispose, assign, transfer or in any way encumber the quotas pledged hereunder, unless as
authonzed and in accordance with the terms of the Facilities Agreements

4, The Fledgor end CEB shall, within 20 (twenty) days after the execution of thus Quota
Pledge Agreement (and/or, whenever applicable, afier any 1ssuance, receipt or acquisition of any
Additional Quotas), or any amendment hereto, file this Quota Pledge Agreement (andfor,
whenever apphcable, after any issuance, receipt or acquisition of any Additonal Quotas), or
such amendment, as applicable, including tn any case the comrespondent sworm translation, for
registration with the Registry of Deeds and Documents of the City of Sio Paulo/SP and
deliver 1o the Security Trustee an original executed copy of thus Agreement (or amendment)
duly registered with the Registry of Deeds and Documents of the City of Sio Paulo. In case
of an amendment, an annotation shall be made at the margin of the registration pursuant to
Article 128 of Law No 6,015, of December 31, 1973.

5. The Pledgor shall immediately (but in any event not later than 30 (thirty) days) after
the execution of this Quota Pledge Agreement (and/or, whenever apphicsble, afier any 1ssuance,
receipt or acquisition of any Addiuonal Quotas), fiie an amendment to the Articles of
Association of CEB with the Commercial Registry of the State of Sao Paulo, in order to
evidence the creation of the pledge contemplated bereunder, which Arucles of Association, as
amended, must include the following language.

“The totality of quotas of the capital stock of Clanon Events Brasil ExbigBes e Ferras
Ltda. (the "Company”) held by the quotaholder Clarion Defence and Security
Limuted are pledged to The Royal Bank of Scotland plc, as Security Trustee
(the "Secunty Trustee"), acting for the benefit of the Finance Parties under the Semor
Facihities Agreement originally dated February 20, 2008 (as from time to time

amended, the "Senior Facilities Agreement”) and under the Mezzanine

Facility Agreement originally dated February 20, 2008 (as from ume to tme amended,
the "Mezzanine Fecility Agreement”), as provided in the Quota Pledge Agreement,

entered mto on [*], 2013, by and among Clarion Defence and Secunity Limited as
pledgor (the "Pledgor”), the Company and the Security Trustee (as from time to time
amended, the "Qugta Pledge Apreement") in order to secure all the Secured Obligations
(as defined in the Quota Pledge Agreement) The pledge created under the Quota
Pledge Agreement shall be extended to any new quotas 1ssued or distributed by the
Company, as well as shares issued thereby in case of modification of the corporate
form of the Company, being thus fully agreed and understood that the total amount
of pledged quotas pursuant to the Quota Pledge Agreement shall always correspond to
100% of the interest of the Pledgor held in the capital stock of the Company. As a result
of the agreed terms of the Quota Pledge Agreement, the Company shall not sell,
dispose, assign, transfer or in any way encumber the quotas pledged under the quota
Pledge Agreement, unless as suthonized by the Security Trustee and in accordance with




the terms of the Facibties Agreements The Quota Pledge Agresment also provides for,
among other things, limitations on voung nghts upon the occurrence of an Event of
Default under the Facilites Agreements

5.1 The Pledgor and CEB shall deliver to the Secunty Trustee evidence of the
filhng of any amendment to the Articles of Associaton of CEB, as soon as the filing 15
requested with the Commercial Registry of the Staie of Seo Paulo The Pledgor and CEB
shall also deliver to the Security Trustee evidence of the registration of such filing no
later than 30 days after the registration.

5.2.  The Pledgor and CEB hereby undertake (o maintain the notation of the pledge created
hereby or in connecuon with any Additiona! Quotas in full force and effect in the Artcles of
Associahon of CEB untl the date on which all the Secured Obligatons have been
unconditionally paxd and discharged in full or the pledge is otherwise released

6 The Pledgor hereby represents and warrants to the Secunty Trustee, for the benefit of
the Finance Parties, that

(a) it has full legal utle to the Pledged Quotas, that the quotas are free and clear of
any eacumbrances (other than the encumbrance created herein or as otherwise
permitted under the Finance Documents) and that there are no legal
actions and no judicial, admumstrative or tax proceedings which may, even
indirectly, materially adversely affect or render void the pledge created pursuaat to
this Quota Pledge Agreement. The Pledged Quotas have been duly suthonzed and
vahdly 1ssued 1n compliance with the applicable laws. There are no outstanding
WaITANLS, opuons, subscriptions, reserved quotas or other contractual arrangements for
the purchase of the Pledged Quotas or any other quotas of capital stock or any secunties
convertible 1nto quotas of capital stock of CEB, and there are no outstanding
arrangements, preemptive nghts, redemption nghts or any other nghts or claims of any
character relaung to the issuence, purchase, repurchase, redemption, transfer, voung or
preemptlive rights with respect to the Pledged Quotas that restrict the transfer of, require
the issuance of, or otherwase relate to any class of the capital stock of CEB, n either
case that would affect the pledge hereunder or the nghts granted to the Security Trustee;

) it has obtmned (and have caused to obtain) all necessary corporate
authonizations and has all requisite lagal power and authority to exccute and dehver ths
Quots Pledge Agreement, and to perform its obligations hereunder, and 10 consummate
the transactions contemplated hereby:

© upon registration of the amendment to CEB's Articles of Association wath the
Commercial Registry of the State of Sao Paulo, and subject to the Legal Reservations as
defined the Facilnies Agreements contemplating the pledge created hereby and
upon the registration of this Quota Pledge Agreement with the Registry of
Decds and Documents of the City of Sao Paulo, State of Sao Paulo, the pledge
granted hereby will consutute s legal, vahd and perfected first priority secunty
mterest 1n the pledged quotas in favor of the Security Trustee (acting for the benefit
of the Finance Parties), enforceable 1n accordance with the terms hereof against
the Pledgor,

(d) other than (A) those that have been obtaned prior to the date of this Quota
Pledge Agreement, and (B) the registrations mentioned in’ stem (c) above, no approvals,
authonzauions, consents, orders, registrations or qualifications of or with any
court or other governmental agency or govemmental body of Brazl or any ather




third party are required for the executson, delivery and performance of thus Quota
Pledge Agreement; and

(e) all of the 1ssued and outstanding quotas of CEB held by it have been duly
auvthonzed and vahdly issued and are fully paid and non-assessable;

() the irrevocable power of attorney executed by the Pledgor in connection with
this Quota Pledge Agreement has been duly and validly executed end delivered;

® thet no Event of Default 1s outstanding or will result from the execution, or
performance by the Pledgor and the Company of any transaction contemplated hereby
and they have not disputed, repudiated or disclaimed habihty under this Quota Pledge
Agreement or evidenced an intenton to do so,

(h) that no lhtigation, arbitration or admunistrative proceedings are current or
pending against them, or, to their knowledge, threatened, which is reasonably likely 1o be
adversely determined, and 1if so adversely determined, 15 reasonably hkely to have a
material adverse effect,

(t) that (i) no claims are being, nor, as far as they are aware, mght reasonably be
expected 1o be, asserted against them with respect to taxes which have, or are reasonably
likely to have, a matenal adverse effect, (ii) all tex reports and returns required to be filed by
or on behalf of them under applicable law or regulations regarcing them, if applicable have
been timely filed by them, and (1) all taxes required 10 be paid by or on behalf of them
under apphicable law or regulations in connection with them and the Pledged Quotas have
been pard within the applicable tme limit, except taxes that are being contested m good
faith by appropriate proceedings and for which they have set aside on their respective boaks
adequate reserves in accordance with GAAP; and

)] That they have not taken any steps, or convened any meetng of the CEB's
quotsholders, directors or officers for considering any resolubon, or passed any
resolution, and, to the best of thew knowledge, no other person has taken any action, in
order to pention for or to file documents with a court or any regster for, the Company's
bankruptcy or other insolvency proceedings.

7 The Pledgor and CEB (as the case may be) covenant end agree that, excepl as otherwise
provided 1n the Facilities Agreement

(a) The Pledgor shall not create or permit to exist any lien or encumbrance with
respect to any of the Pledged Quotas, except for the pledge created hereby;

(b) The Pledgor shall promptly pay &ll taxes related with the Pledged Quotas, or if
any tax 1s bemng contested in good faith and by appropnate proceedings, ensure an
adequate reserve 15 sct aside on therr books 1n accordance with GAAP for payment of
that tax;

{©) The Pledgor shall, following the occurrence and continuance of an Event of
Defauli and subject to the terms of the Facilitties Agreements, promptly upon wniten
request, provide the Secunty Trustee with all information end evidence 1t may
reasonably request concerming the Pledged Quotas to enable the Security Trustee
{drrecily or through any of their respective agents, successors or assigns) (o enforce the
provisions of this Quota Pledge Agreement;
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(d) The Pledgor shall, at their own expense, use commercially reasonable efforts to
defend utle to the Pledged Quotas against all persons and to defend the Security Trustee
in the Pledged Quotas and the pnonty thercof agmnst the creation of any lhens or
encumbrance, except as provided hereby,

(e) The Pledgor and CEB shall take al! actions necessary or as otherwise requested
by the Secured Trustee to, {1) mamtein the validity and effectiveness of the Pledged
Quotas and {(1i) perfect, preserve or protect the pledge created under this Quota Pledge
Agreemestt and the priority hereof or to exercise any of the rights conferred hereunder;

€3 The Pledgor shall own all nghts, title and interest in all of the Pledged Quotas,

(g The Pledgor undertakes to noufy -the Security Trustee immediately if any
attachment 15 levied, or execution proceedings are instituted against, or a
recelver 1s appointed over, or any sumilar act occurs or any sinular proceedings are
mstituted 1o respect of any of the Pledged Quotas or any part thereof (including, for
avordance of doubt, any litigation, arbitration, administrative proceedings or any other
development which are current, threatened or pending) and to notify the third party
who initiated or requested the same or any receiver so appointed of the existence of
the pledge hereby created in favor of the Finance Parues, heremn represented by the
Secunity Trustee, acting in the name and for the benefit of the Finance Parties, and 10
immediately take, 8t the expense of the Pledgor, all reasonable and timely
measures for the discharge or cancellauon thereof,

(h) The Pledgor and CEB shall, following prior wntten notce of five (5) Business
Days from the Secured Trustee, allow the Secured Trustee (or any of its authorized
representatives) to perform inspections dunng normal business hours in the books,
records and accounts of the Company. All such inspections shall be accompanied by a
representative of CEB and shal) take place (a) during normal business hours, (b) in a
manner that does not unreasonably disrupt the operation of the normal cowrse of
operations, and (c) subject to apphcable health and safety laws and regulations and
policies adopted by CEB,

() CEB shall mantain 1ts legal existence and all nghts, licenses and franchuses
matena) to the conduct of 1ts business;

W) The Pledgor and CEB shall comply in all matenal respects with il laws (o
whach they, or any of the Pledged Quotas, are subject,

(k) CEB shall not enter into any sale, merger, acquisitions, amalgamation,
demerger restructuring, spin-off (cisdo)} or other corporate reorganization or liqumdation,
vanding-up or dissolution unless agreed by the Secured Trustee 1m accordance to the
terms and conditions of the Faciliies Agreements;

Immediatcly upon the occurrence of an Event of Default, the Secunty Trustee may, in

1ts sole discretion, withdraw, collect, receive, appropriate, realize, sell, assign, transfer or in any
other way dispose of all or pant of the guotss pledged hereunder, at such price and upon such
terms and condrtions as 1t may reasonably deem appropnate, in or out of cour, in a public or
pnvale transaction, and shaill apply the proceeds of such sale, assgniment, transfer or
disposal thus received for the payment of the Secured Obligations then due and unpaid, as
well as for the payment or rembursement of ail other costs and expenses incwred as a result of
the sale, assignment, transfer or disposzl of the guotas pledged hereunder, pursvant to
the provisions set forth 1o Articles 1,433 Item IV and 1,435 Item V of the Brazilian Civil Code
For the purposes kereof, it 15 hereby agreed and understood that any amounts received by a
receiver or the Secunty Trustee, or its delegate or nominees pursuant to this Quota Fledge




Agreement shall be apphied towards discharge of the Secured Obhgabons in the order and
manner provided for an the Finance Documents

81 For the purposes of foreclosure on the pledge created hercunder, the Pledgor hereby
urevocably and irreversibly, as a condition to the pledge created hereunder, appomnts the
Security Trustee as its attorney-in-fact, pursuant 10 Article 684 and the sole paragraph of
Article 686 of the Brazilian Civil Code, to act solely, with broad powers to carry out, in the
name and on behalf of the Pledgor, any acts necessary for the sale, transfer or assignment of
the quotas 1n accordance with Section 8 above, including the execution of amendments (o the
Articles of Associauon of CEB and of any documents required for the defimitive transfer of
ownership over the quotas pledged hereby For such purpose the Pledgor has executed
and dehvered 1o the Secunity Trustee on the date hereof an trrévocable power-of-
attorney, substantially in the form of Exhibit 2 hereto, and shall maintain such
usevocable power-of-attorney 1n full force and effect until the full payment and discharge
of the Secured Obligations The Pledgor shall deliver an equivalent power-of-attorney 1o
each successor Security Trustee, as necessary to ensure that the Security Trustes has at all times
powers to carry out the acts and exercise and enforce the rights specified heren.

9. Unless permatied under the Facihities Agreements, the Pledgor will not without the pnor
wniten consent of the Secunty Trustee (1) vote to enable, or take any other action 10 perrmit, CEB
w 15sue any quotas or other equity securities of any nature or to i1ssge any other securities
convertible into or granting the nght to purchase or exchange for any quotas or other equity
secunties of any nature of CEB unless such quotas or equity securities immediately become
subject to this Quote Pledge Agreement and the holders thereof are or become parties hereto, (ii)
sell, assign, transfer, exchange, or otherwise dispose of, or grant any option with respect to the
quotss pledged hereby (1i1) create, incur or permat to exist any lien (other than the hen created
hereby) or option in favor of, or any claim of any third party with respect to, any of the quotas
pledged hereby, or any interest therem, (1v) enter inte any agreement or undertaking restncung
the right or ability of the Security Trustee to sell, assign or transfer any of the quotas pledged
hereby or (v) enter mnto any amendments to CEB's Arucles of Association to remove the pledge
created hereby or under any Additional Quotas.

10. In the absence of an Event of Default, the Pledgor shall be permitted (subject to the
provisions of the Facilides Agreements) to receive all cash dividends paid and profits
distrnibuted by CEB, and to exercise all rights (including voting rights) with respect to the
Pledged Quotas hereby, provided, however, that upon occurrence and during the continuation
of an Event of Default, the Pledgor shall pay directly to the Secunty Trustee any amount
related to the distnbution of profits, dividends or peyment of interest, and any other
distribution ta its quotaholders.

11. Upon the occurrence of an Event of Default, the Pledgor will, unless expressly
authorized by the Security Trustee to do so, refrain from voting in any meetng of quotsholders
of CEB (and from passing any resolution or otherwise agrecing to the change of CEB's Arucles
of Association) relating to any of the following matters (i) mcrease of capatal stock of CEB, if &
thurd party will subscribe for quotas issued in respect thereof, (1} decrease of capitel of the CEB
(iil) meterial changes or amendments to the Articles of Association of the CEB (including these
mentioned 1 Article 1,071 of the Brazilian Civil Code, except for the appointment and removal
of managers in the ordinary course of business), (1v) dissolution or lYiquidation of CEB, {v)
mergers, spin-offs and reorganizauon of CEB, (w1} sale of substantial part of CEB's assets, and
{(v1i) participaton of CEB 1n other entities,

12, Registration of Quotaholders® Deliberatons by the Company CEB shall not register or
unplement any deliberation of 1ts quotsholders that wouid violate or conflict with any of the
terms of this Quota Pledge Agreement or the Facihties Agreement




13 The pledge created hereby shall remain 1n full force and effect 1n its entirety untl
the date on which all of the Secured Obligations have been uncondiionally and
wrevocably paid and discharged 1n full or the pledge 15 otherwise released.

14 All costs, charges, expenses and taxes 1n connection with this Quota Pledge Agreement
shall be payable by the Pledgor in accordance wath the relevant provisions of the Facilities

Agreements

15, Any and all notices, requests, authonzations and demands to be effective or
transmitted under this Quota Pledge Agreement shall be made in writing (or by fax or
similar electronuc transfer confirmed in wnting) and shall be deemed to have been duly
given or made (a) when delivered by courier or registered letter or (b) 1f by fax or similar
electronic transfer, when sent and receipt has been confirmed. If to the Pledgor or the
Security Trustee, such notices, requests, authorizations and demands shall be addressed to
the following addresses or transmission numbers

Eor the Pledgor.

Address- Alameda Santos no 2441, 8 floor, cj 82, Sio Paulo, SP, Brazil
Attn: Sergio Figueiredo Jardim

Telephone +55 (11) 3893 1300

Fax +55(11)3256 3513

Copy. Bedford House, 69-79 Fulham High Street, London, W6 3JW. United
Kingdom

Attn Michael Sicely

Telephone: +44 (0) 20773708964

For the Secunity Trustee:

The Royal Bank of Scotland plc

Address* Ground Floor, 15 Bishopsgate, London, EC2P 2AP
Attn' Nicholas W M Watkins

Director, Syndicated Loans Agency

Telephone- +44 (0) 20 7085 3809

Fax- +44 {0) 20 7085 4564

16. This Quota Pledge Agreement 15 binding upon the Parties and their permiited
successors and authonzed assignees.

17. If any provision of this Quote Pledge Agreement shali be held, found, declared or
otherwise resolved invahd, 1llegal or unenforceable, the validity, legality and
enforceability of the remsining provisions contained herein shall not in any way be
affected or impaired, and the Parties bereto shall use their best efforts in good faith to
prepare & replacement provision which puts the Security Trustee i a positton similar to
that which it would have enjoyed had such prior provision not been so resolved.

18 This Agreement binds and inures to the benefit of the respective successors and
permitted assigns of the parties. The Pledgor and CEB may not assign or delegate any of their
respective nghts or obligauons under this Quota Pledge Agreement. The Secured Trustee may,
at any time, assign or transfer all or a portion of all of thewr respective rights and/or obligations
under this Quota Pledge Agreement in accordance with the Finance Documents. This Quota
Pledge Agreement shall remain vahid and enforceable despite any such transfer or assignment.
The Pledgor and CEB shall, at their expense, execute any further documents and/or snstruments
as may be deemed required to perfect the ransfer or assignment by the Secured Trustes of their




respective rights and/or obligations, and in order to establish, maintain, preserve, protect and
register the pledge created bereunder All assignees of the Secured Trustee will have the same
nghts granted to them under this Quota Pledge Agresment Upon the request of the Secured
Trustee, the Pledgor and CEB shall register the wansfer or assignment of Secured Obligations
with the competent Registnes of Deeds and Documents pursuant the terms and conditions of
Section 4 This Quota Pledge Agreement shall be governed by the laws of the Federative
Republic of Brazil,

19. This Quota Pledge Agreement has been executed in Enghsh This Quota Pledpe
Agrecment shall be govemned by the laws of the Federative Republic of Brazil

20 As sequired under Brazilian laws, the Pledgor has presented and delivered the
following clear certificate issued in CEB’s name. Certificate regarding federal taxes and
recording of overdue taxes (Divida Ativa ds Unido) No. 1575 DDAB.A729.D84C, issued
by the Federal Revenue Service on April 8, 2013 end valid through October s, 2013,
Pledgor further declares under tbe penalties of law that st did not and does not carry-out
any activittes 10 Brazil that could entail the payment of any social security contributions
to the competent Brazihan authorities its mandatory earclment with the social security

authorities.

21 The Pledgor and CEB shall jountly and severally indemnify, defend and hold
harmless the Secured Trustee, and each of their respective officers, directors, agents,
tepresentatives, ond affiliates in accordance with the relovant provisioss of the Facilives

Agreements,

22, The Parties hersto irrevocably submut to the exclusive jurisdiction of the courts
siting in the City of Sao Paulo, State of Sao Paulo, to solve any dispute or controversy
related to of ansing from this Quota Pledge Agreement.

IN WITNESS WHEREOF, tbe undersigned have caused 4 (four) copies of this Quota
Pledge Agreement to be executed on the date hereof, 1n the presence of the 2 {two)

undersigned witnesses
Sio Paulo, o] Hu:] éOLL__

CLARION DEFENCE AND SECURITY LIMITED

N :
T | Sarege P Dordian

CLARJON EVENTS BRASIL EXTBIGOES B FEIRAS LTDA

Title: 5wo@o £. Jardivm
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THE ROYAL BANK OF SCOTLAND PLC

Name
Title*

Name

¢rsud
10.433.69%-




K OF SCOTLAND PLC

Name: Prhwa FL & reompet
Title o1 FeTFoe

Witnesses
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Name. A//C el jwvrrriciovd Name: %&Yaﬂ woonS

. Do ID. BsSociaT€ DIRECTOR




Sentor Facihities Agreement

Extabit 1

SECURED OBLIGATIONS

L oan

A mount

Rate of Scheduled
[nterest

thal
atunty Date

Acquisihon Revolving
Faciliies

23,125,000

.25 % per annuin
t+ LIBOR or EURIBOR
4+ Mandatory Costs

R0 Feb 2015

acility B

23,125,000

.00% per annum
+ LIBOR or EURIBOR
4+ Mandatory Costs

22 Feb 2016

Facility C

23,125,000

4.50% per annum
4+ LIBOR or EURIBOR
H Mandatory Costs

20 Feb 2017

Facility D

FD.G 25,000

50% per annum
LIBOR or EURIBOR
4 Mandatory Costs

20 Feb 2015

Facility E

5,000,000

5 00% per annum
+ LIBOR or EURIBOR
H+ Mandatory Costs

fOFeb 2015




coruing  sermi-annually
om the closing date)

- Mandstory Cost

Revolving Facility 2,000,000 3.25% per annum
v LIBOR or EURIBOR
+ Mandatory Costs
20 Feb 2015
iAgency and
ISecursty Trustee's fees
52,500
Mezzanine Facility Agreement.
I_can Amount
Rate  of Scheduled Final  Matunty
[nterest Dale
Total 20 February 2018
Commutments £12,500,000 (plus PIK % per annum
interest (6%  p.e)
+ LIBOR




Exhibit 2
FORM GF IRREVOCABLE POWER OF ATTORNEY

CLARION DEFENCE AND SECURITY LIMITED, a company organized under the
lews of England and Wales with registered number 6567404, enrolled with the Brazhan
Federal Taxpayers’ Registry under registrauon number 09.532.969/0001-88, having 1ts
registered address at Bedford House, Fulham Green, 69-79 Fulham High Street,
London, SW6 3YW, United Kingdom, herein represented by its legal representatives,
(the "Grantor"), hereby apponts and constities THE ROYAL BANK OF SCOTLAND PLC, a
financial institution orgamzed under the laws of Scotland, in its capacity as Secunty Trustee (the
"Secunjty Trustee™), actng in the name and for the benefit of the Lenders, under a semor facilities
agresment m an onginal amount of £70,000,000 and mereased on May 28, 2008 to £92,000,000 (as
amended and emended and restated from ume o tme (including any future amendments)) (the
"Semor Facilines Agreement”) and under the Mezzamne Facility Agreement dated Februery 20,
2008 in an onginal amount of £12,500,000 (as amended and amended and restated from time (o time
(ncluding any future amendments)) (the "Mezzamne Facility Agreement” and, together with the
Senior Facilives Agreement, the "Facilities Agreements"), as its attorney-1n-fact, parsuant Lo articles
683, 684, 685 and 686, Sole Paragraph, of the Brazilian Civil Code, to act in its name and place, with
the following irrevocable powers

(a) upon the occurrence of an Event of Default (as defined 1n the Facilities Agreements), to sell,
assign, give opons to purchase or otherwise dispose of and deliver the quotas (or any part thereof)
pledged under the Quota Pledge Agreement (as from tme to ume amended, the "Quota Pledge
Agreement”), entered mto by and among the Grantor, Clarion Events Brasil Exibigbes ¢ Feiras Lida.
{the "Company") and the Secunty Trustee, at such pnces and upon such terms &nd conditions as it
may deem appropnate subject to the terms of the Quota Pledge Agreement, in accordance with the
provisions set forth in the Quota Pledge Agreement and in Article 1,433, Item IV, and Asticle 1,435,
Item V, of the Brazihan Civil Code, and apply the proceeds thus received for the payment of the
Secured Obligations then due and unpaid, being vested with all necessary powers incidental thereto,
mcluding, without himitation, the power and authonty to execute amendmeats (o the Articles of
Association of the Company, to purchase foreign currency and make all remittances abroad, to sign
any necessary foreign exchange contract wrth finencial mstitstions in Brazil that may be required to
make such remittances and to represent the Grantor before the Central Bank of Brazl, financal
mstitutions, private and public law legal entiues, the Commercial Registry of the State of Sao Paulo
(Junra Comercial do Estado de Sao Paulo) and any other Brazilian governmental authonty when
necessary to accomphsh the purposes of the Quota Pledge Agreement, being also empowered (o
sign, request, receive, submut and file the necessary documents, certificates and forms 1n connection
therewith, receive e-mails, notices, attend mestings and sign deeds and agresments, appeal, pay
taxes, propose, agree, and sign receipis or any other document, to grant releases for the recespt of the
proceeds erising from the assignment of the quotas to thard parties under the Quota Pledpe
Agreement, as well as (o take any other action necessary for the faithful fulfillment of thus Power of
Attorney; and

(b) upon the occurrence of an Event of Default (as defined 1n the Facilities Agreements), to take any
action and to execute and deliver any instrument consistent with the terms of the Quota Pledge
Apreement as the Secunty Trustee may deem necessary or adviseble 10 accomplish the purposas of







the Quota Pledge Agresment.
Ths Power of Attorney shall be bindmg, urevocable and imeversible, and its powers shall be
exclusively performed by the Security Trustee for eccorphshment of the purposes of the Quotz

Pledge Agreement.

Any notice from the Security Trustee that at such dme an Event of Default has cocurred o bas
ceased shall be conclusive aganst the Gramtor and all other thud parties. Capitalized terms vsed, but
not defined berein, shall have the meaning ascnbed to them m the Quota Pledge Agreement. The
powess granted herein are in addition to the powers granted by the Grantor 1o the Secunty Trustee in
the Quota Pledge Agreement and do not cance] or revoke any of such powers. This power of
anomey isgrantedasaeondinunwtheQuotaPladgcAgreememmdasamemswcomplywiﬂlme
obliganons set forth therein, 1a accordance with Articles 683, 684, 685 and the sole paragraph of
Article 686 of the Brazlian Civil Code, and shall be valid and effective untl the Quota Fledge
Agreement bas been trmunsted 1n accordsnce with its terms. This power of attomey shall be
terrminated if the Security Trustee resigns or is removed from its dubes pursaant to the Quota Pledge

Agreement.

The Grantor has caused its duly authonzed representatives to execute this power of attorpey at Sio

Pauloon _e2t Hg.l 013

CLARION DEFENCE AND SECURITY LIMITED

Tim Dargo 0. Jandive




