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Aot 2006 Particulars of a charge

A fee 15 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

< What this form s for )( What this form i1s NOT for For further information, please
You may use this form to register You may nct use this form to refer to cur guidance at
a charge created or ewidenced by register a charge where there 1s no www companieshouse gov uk
an instrument Instrument Use form MR08

This form must be delivered to the Registrar for regis
21 days beginning with the day after the date of creation
delivered outside of the 21 days 1t will be rejected unless i
court order extending the tme for delivery

You must enclose a certified copy of the instrument with 14/03/2014
scanned and placed on the public record LO6 COMPANIES HOUSE

n Company details —T’g "— l'_ "' For offoral uss
i i |-0_ ’_5_ ’7_ IT |—4_ '—l- ,T IT i ;:Lhans% I:Otr:'n‘;)tl‘eft:?r?typescnpt orin

Company name m full |h1bu Holdings 3 Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date W F”_ |'"T ’F P2_ I"_O_ ly_l—FT

3 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 | Global Loan Agency Services Limited (and 1ts

successors in title and permitted transferees)

Name

Name

Name |

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

[] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

Oepartment for Business CHFP025
Innovation & Skills 04113 Version 10 Laserform Intemational 4413
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Particulars of a charge

Description

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

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or In Scotland) corporeal or incorporeal property not descrbed
above? Please tick the appropnate box

[v] Yes
] No

Floating charge

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

[T] Yes Continue
[v] No Goto Section7

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

[¥] Yes

[ ] No

CHFP025
04413 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

|

© This statement may be filed after
the reqistration of the charge (use
form MR{G)

s

Signature

Hease sign the form here

Signature

Signature

X L’! Al QL Y X

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

CHFPQ25
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Particulars of a charge

B Presenter information

nlmportant infermation

We will send the certificate to the address entered
below All detals 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 certificate
to the company's Reqisiered Office address

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

B How to pay

I“m“““ Carol Hartopp

| Company name
Linklaters LLP

I““”“ One Si1lk Street

|

| Plea .
o =
n Vig

Pottwn  ,ondon
=
| ComtyRegon 1 sndon "idon Couﬂer

[ [Efe el To0¥ (e

|°W"" UK

'“ 10 London/City

|mnrme 020 7456 2000

Cenrtificate

We will send your cerhificate to the presenter's address
If given above or to the company's Registered Office if
you have left the presenter's informaton 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
information held on the public Register

[¥*] You have included a certified copy of the
mstrument with this form

[“] You have entered the date on which the charge
was created

Y] You have shown the names of persons entitled to
the charge

[¥] You have ticked any appropnate boxes in Sectons
3,56,7&8

1 You have given a descniption in Section 4, if
appropnate

] You have signed the form

(4] You have enclosed the correct fee

[1] Please do not send the original instrument, it must
be a certified copy

A fee of £13 15 payable to Companies House
in 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 to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland-
The Regstrar of Companies, Companies House,
Second Flocr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn lreland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5724156
Charge code: 0572 4156 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th March 2014 and created by HIBU HOLDINGS 3 LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th March 2014

\C

Given at Companies House, Cardiff on 18th March 2014
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EXECUTION VERSION (L. 03 201

HIBU HOLDINGS 3 LIMITED, SUCURSAL EN ESPANA

as Pladgor

THE PENSION TRUSTEES

GLOBAL LOAN AGENCY SERVICES LIMITED

as Secunty Agent

and

HIBU MEDIAWORKS,

as Company

S.AU.

Public deed {*péiiza”) of pledge over the shares of hibu Medlaworks, S.A.U.

Linklaters

Linkisiers, 5L P

Caii Amagso, 40

£-25010 Madrid

Teléfono (+34) 81 359 60 00
Fax (+34) 91 323 8001
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Indax

1 Interpretation . Ve
2 Conatitution and extangion of the Pledge . .

3 Delivery of the possassion of the Shares

4 Secured Liabilities tndivisible nature of the Pledge
B Extension of the Pledge .

6 Share capltal Incraases in the Company

7 Undertakings of tha Pledgor .

8 Exerclse of rights over the Shares

9 Representations and warranties of the Pledgor
10 Discharge of the Pledge

il Enforcement of the Pledge .

12 Dafsrra! of Pladgors' rights

13 Nohces C . .
14 Imevocable power of attomey . .. . ... .

16 Seourily Agent

16 Syndication and sasignment

17 Taxes and expensas

16 Sevaradliity and further esgurances... ..

19 Govemning law and lurisdiction

Schedule | Finance Partes
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EXECUTION VERSION

Public Dead (“pé6liza") of Pledge over Shares

Signed In Madrid on 7 March 2014 bsfora me, Mr Emilic Reccder da Casso, Notary Public of
Madrid

APPEAR

) Mrs Nuria Aparicio Busno, of legal age, of Spanish nationality, with professional domiclle
at Avenida Manoteras 12, 28050 Madrid and holder of National Identity Card (DN 1)
number 33508657-G, curmently In force,

(2) Linkiaters, 3.L.P., 8 company duly incorporated and vaildly existing under the laws of
Spain and registared with the Commaercial Registry of Madrid with corporate domicile at
Calig Almagro 40, Madrid and with Tex [dentficaton Number B-83985820,

+3] Mrs Alda Gonzdlez HemdAndez, of legal age, of Spenish nationality, with prefessionat
domicile at Hermosllla 3, 26001 Madrid and holder of National identity Card (DN1)
number 51453974-F, currently in force, and

{4) Mr. José Luls Rensdo Jiménaez, of lsgal age, of Spanish natonsiity, with professional
domicle et Avenida Manoteras 12, 28060 Madrid and holder of National Identity Card
(D ALY number §08250975-T, currantly in foroe

ACTING

(1) Mrs Nuria Apariclo Busnio acts in the name and on behalf of hibu Holdlngs 3 Limited,
Sucuresl en Espafia, the Spanish branch of hibu Holdinga 3 Limited {the “Pledgor) a
company duly Incorporated end velidly existing under the laws of England and Wales,
registered with the Companies Registry of England snd Wales under number 5724158,
with corporats demicile One Resding Centrsl, Forbury Road, Berkshire, England RG1 3¥L
(United Kingdom) Therefore, the Piedgor 1s acting hersin through lts Spanish branch
which s megistared with the Commercial Registry of Madnd under 8ook 22,747, Sheet 41,
Page M-407,016 with corporate domiclia st Avenida de Manoteras, 12, Madrid (Spain) and
with Tax |dentfication Number W-0068885G

Mrs Nuria Aparicio Bueno acts in the nama and on behalf of the Piedgor In Its capacity a3
stiomey, office for which R was eppointed pursuant to the power of attormey granted bafore
the Notsry of Madrid, Mra Marfa Pilar ds Prada Solaesa, on 30 March 2007, with numbar
763 of her racords, duly recorded In the Commercial Registry of Madrid and euthoneed by
vitua of the resolubons epproved by the representatives of the Spenigh branth of the
Pladgor on 13 February 2014

(F4] Linkiaters, 8.L P. acls in the nams and on behalf of Glebal Loan Agency Sgrvices
Limited ("GLAT", the “Agent’ or ths "Security Agent’), an entity duly Incorporated end
validly existing under the laws of England and Walss, registered with the Companles
Registry of Englend snd Walea under number 08318601 and with carporata dom 2
London Wall Buikiings, London EC2M SUU {United Kingdom)

AVTTE08T
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EXECUTION VERSION

Linkigters, SL P, acts in the name and on behs!f of GLAS pursuant to the power of
attornsy granted on 24 February 2014 before the Notary Public of Londan, Mr Robart
Scott Kerss, duly apostiled pursuant to The Hague Conventon of October 1961

Linkdatars, SL P. acts represented by Mrs Patricia Alvarez Alonso, of legal ege, with
professional domiclle at calle Aimagro 40, Madrid and holder of Natronal Identity Card
(D.N 1) 52988854-T, In force, duly empowered for these purposes, by virtue of public deed
granted In Madrid before tha Notary Public Mr José Miguel Garcie-Lombardia on 13
January 2014 with number 83 of his fles

GLAS acts in Its own nama and behalf and, in s conditicn of Secunty Agent, in the nama
and on behaff of the Finance Parties (as this tarm Is defined below) and any of thelr
sucoassors, transferess or assigness Afttached &3 Schedute | Is a st of the Flnance
Partias on tha date hereof

GLAS acts reprasanting tha Financa Parties pursuant to the powers of attomey included In
Clause 17 of the Scheme of Arangsment senctioned by the High Court ef Justice of
England and Wales on 27 Fabruary 2014 and registered on tha Registrar of Companies on
3 March 2014, as attesiad by the notarial cerificates issved by the Natary of London Mrs
Elecnora Andres Cedtlin, duly apestilied with numbers J997087 and JSB8741, respeciively

Mrs Alds Gonzdlez Hermdndaz acts in the name and on benalf of the followang'

[} Capital Cranfleld Pension Trustsss Limited, a company duly incosporated and
validly existing under the lews of England und Weles, registered with the
Companes Registry of England and \Wales under number 035125283, with
corporate domicile at New Liverpool House, 16-17 Eidan Streat, London EC2M
7LD England and with Tax Identification Number (N | F) N82842116

She acts pursuant to tho power ¢f attorney grentsd on 3 March 2014, before the
Notary Public of London, Mr Christopher Gerard Higgins, duly apcstilisd

{1 Mr. Louls Anthony Dasvid Thomas, of legal age, of Bnlish netionalty, with
profassional domicile at Townhead of Auchengllian, Blanefield, Glasgow G83 8AU,
United Kingdom, holder of passport numbar 510224881, currently in force, and with
forelgn tax identification number (N E) Y3370482-2

She acts pursuant to the power of attornay grantsd on 4 March 2014, before tha
Notary Publio of London, Mr Christopher Garard Higglns, duly apostilied.

{tn Mr. Maicolm Laurence Graan, of legal age, of Bnitish nationality, with professional
domiclle at 2 Lonpmead, Barton Stacey, Winchesater SC21 3RN, United Kingdom,
holder of passport number 482335268, cumently In force, and with foreign tax
idanbhcation numbaer (N1 E ) Y3379523-D,

She acts pursuant to tha power of attorney granted on 4 March 2014, befare the
Notery Public of London, Mr Christopher Gerard Hlggins, duly apostlled

{v) Mr. Thomas Eric Hargreaves, of iegal mge, of Bristish natonalty, with
professional domicile at Camsron's Cottage. Hinton Hatch, Twyford, Berkehire,

RG10 OLT, Unitad Kingdom, holder of passport number 800708668, cumrent) In
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{v) Mr lan Christopher Clarke, of legal age, of British natienallty, with professional
domicile at Archway House, 13, Villape Famm, Middieton Tyas, Richmond, North
Yorkshire DL1C 68Q, halder of passport number 800684931, currently In force, and
with foreign tax idantfication nymbar (N / E ) Y2376511-C

She acts pursuant to the power of attomey granted on 27 February 2014, before
the Notary Public of North Yorkshire, Mrs Anne Caroline Rathmell, duly apostilled

{vi) Mr. Gary Philip Taylor, of legal age, of British nationality, with professionat
domiclla at 1 Royal Windsor Quay, Farm Yard, Windsor, Berkshirre, SL4 1AE,
United Kingdomn, hoicer af pasaport number 483472427, currently In force, and with
foraign tax identification number (AL! £ ) Y3376488-H

She acts pursuant to the power of attomey granted on 4 March 2014, before the
Natary Publlc of London, Mr Christopher Gerard Higgins, duly apostiled

Each of Capital Cranfield Pension Trustees Limited, Mr Louis Anthony David Thomas, Mr,
Mealcolm Laurence Green, Mr. Thamas Eric Hargreaves, Mr lan Christopher Clarks and
Mr Gary Philip Teylor shail be hareinaftar refarrad to as tha "Pansion Trustees' and each
of them a "Penslon Trustee” as eppointed as Pensicn Trustee of the Penslon Plan from
time to time accordance with the deed and rules of the Penslon Pian (and Inciuding any
additions, replacamants or sucocessors and exciuding any person who hag ceased to be 8
trustee of the Pensicn Plan In accordance with the deed and rules of tha Pension Plan
efter tha date of this Oeed).

Mr. José Luls Ranado Jiménaz pcts In the name and on behaif of hibu Mediaworks,
§.AL\. (the “Company*), a Spanish company duly Incorporated by virtue of public deed
grantsd bafore the Notary Public of Madrid, Mr Antonlo Francés y de Mateo, on 29
January 1987 with number 445 of his flles, reglstered with the Commercial Registry of
Madrid at Volume 11,684, Sheet 106, Page Number M-188,858, with corporate domicile at
Avenida de Mancteres, 12, Madnd (Spain) and with tax [dentification number AB1648287

Mr José Luis Renedo Jimdnez acts in the neme end on behalf of the Company In its
capacity as attornay, office for which 't was appoiniad pursuant to the powar of attorey
granted by virtue of the resolutions approvad by the by the board of directors of the
Gompany on 13 February 2014, raised to the status of a Spanish public document before
the Notsry Public of Madrid, Mr Emilio Recoder de Casso, on 28 February 2014 with
number 289 of his recorda.

Tha Pledgor, the Finance Parties, the Pensiens Trustass, the Company and the Security Agent will
ta hereineftar referrad to in this document as the “Partles’, and aach of tham as a "Party”.

The Parties acknowistiga asch other's full lage! capacity to execute this public deed (péiize) of
pledge (the “Deed™), and each of the signatories on behaif of the Parties represant that thew lsgal
capacity and pemsonality (and those of the enties on bshalf of which they &ct) have not changed
and that the authoritiza that they exerciss have not besn revoked, suspended or fimitad in any
manner

A)

WHEREAS
On 30 Novamber 2008, hibu Plc as parent, hibu Connect, 3 AU (formery known as

A1T182087
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EXECUTION VERSION

amongst others, entered Into @ term and revoiving credit facilities egresment subject to
English law af an amount of approximately GBP 1,005,800,574 78, EUR 1,012,608,620.47
and USD 2,872,370,235.47 (as amendad and/or restated from tima to time, the "Existing
Sanlor Faollitiss Agresment’)

On 30 Novembar 2008, the Piedgor entered Into a intercreditor agresment gublect to
English law betwean, amongst cthars, hibu Plc and HEBC Bank Plc, as facility agent and
securily agent (as amended andlor restated from tms 1o tme, the “Existing Intercreditor
Agresment’),

On 17 Saptamber 2013, H3BC Bank Pl¢, GLAS and the Obligora named therain, entared
into an Engtish law govemed deed, by virue of which HSBC Bank Pic wasg replaced by
GLAS a3 facility agsnt end sacurity agent in connectian with the Existing Senlor Faciities
Agresmant, the Existing Intercrediior Agreemsnt end the related Finance Decumenta (as
this term is dafined In tha Exdsting Santor Facliities Agresmant).

On 3 March 2014, certain financlal entities as Financial Institutlons, Eegle Debtco Limited
{"Debtco”) end hibu (UK) Limited, amongsl others, (the "Transfsrorm’), entered into &
global tranafar dead subjact to English law by virtua of which the Transferors have agreed
o transfer the Existing FacilSes to Debtco, in order to faciitate the tmplsmentation of the
financial restructuring of the group to which ths Pledgor and the Company belong and the
transactions contemplated theraby (a5 all thasa tarms are defined therein)

On 3 Marah 2014, thas Exleting Borrowsrs and the Existing Lendess (as defined thereln),
smongst othars, entered Into the Final SFA Amandment and Raststernent Agresment
pursuant to which the Bpanish faclity commibments arising from the Existng Semwor
Fecilities Agreament were amended and rastated into a separate facilty egresmant (as
amendad and/or restated from time o tme) being the "Amsnded and Restated Spanish
Facility Agresment”.

Any references made In this Dasd (es defined above) to the Sacured Partles will be
understood to have been mads to the entities acting es Secured Parties from tima to ime
under the Amendad and Restated Spanish Facilty Agreement.

On 3 March 2014, Debtoo, certain financle) entites 89 New Lenders, Eagle Spain Holdco
2012 Limited and Eagle Bidco 2013 Limited, amongst others, entersd into @ second global
transfar deed subject to Engiish law pursuant to which Debico agresd to tansfer the
Spenish Fadlity to the New Lenders, In order to fagiitate the implamentaton of the
financial restructunng of tha group to which the Pledger and the Company belong and the
rensactons contemplated thereby (as all these terms &re defined therain)

On 3 March 2014, Topco, Mideo, Bideo, Spaln Holdeo, the Agent, Secunty Agent, the
Spanish Agent, tha UK/US Agent, the Sanior Lender and the Pension Trustees (each as
defined therain), amongat others, antered into an amendment and restalemant deed
subject to English law pursuant to which the Existng Intercreditor Agresment was
emended and rastatad Into tha "Amended snd Restated intercreditor Agresemant” (the
'ICA Amendment and Restated Deed”)

Under the Amendad 8nd Resteted Spamish Facility Agmement and the Amended and
Restatad Intercreditor Agresment, GLAS has besn expressty appointed as Secugtf AGant <,

by the Secured Parties (s defined below) so that GLAS, acting In the name gl bulelf )
of the Secured Parties ps Security Agent, can, Inter afig, carry out as ARy ,pctailnd
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exscuts &8 many public or private documents as may be necessary for the granting,
parfaction, agministration, enforcement and cancallation of the Pledge (as defined balow)

Any rofersnces made in this Deed (as defined above) to the Secunty Agent will be
vnderstood to have been mada o the entity acting @s such from me to time under the
Amended and Restated Spanwsh Faciity Agreement and the Amendes and Restated
Intercreditor Agreement

The Pledgor 13 the legal and beneficlal ewner of 61,000 shares (acciones) of the Company,
rapresenting 100% of the share caplta! of the Company. with a nominal valus of 1 Eurg
each, numberad from 4 to 81,000, both inclusive, fully subscribed and pald up and fres of
any hans of shcumbrances (the 'Shares’), by virtue of the public daed of sals and
purchasé of shares grantsd on 14 November 2008 before the Notary of Madrid, Mr Emllic
Recoder de Casso, with number 777 of his records (tha "Shares Desd’)

The Shares are representad through one (1) multiple registared certificate (tfluio maitiple
nominativo) (the “Share Cartificate’)

In qrder to secure the Sacured Lisblihes (as defined below] assumed by hibu connsct,
S AU, a8 the borrowsr (the "Besrowar’), the Pladgor has undsriaken to pledge the Shares
in favour of the Secured Parties

(K The Pledgor is satisfied that entenng into this Deed I8 for its own benefit and the benafit of
Rs businass
{L) Any referencs to any document includes that document as it has or mey be amended,
varied, assigned, novaled, restated or supplemented from time to time and any reference
to a party shall Inciuds that party’s successors In tifle, permited assignees and permitted
transferees
{M) In onder to create the Pledge (a5 defined below), the Parties agrea to grant this PUBLIC
DEED OF PLEDGE OVER SHARES pursuant to the following
CLAUSES
1 intsrpratation
1.1 Incorporation of deflired termsa
Unlese a contraty indlcation appears, terms defined In the Amended and Restated Spanish
Faclity Agreemsnt have the same meaning (n this Deed
1.2  Construction
124 Any refarance in this document to &n “Agent’, "Lender’, ‘Sescurty Agent’,
‘Finance Party’, “Sscured Party” or “Party” or any other person shall be
cotrstrued so a3 to include Its succassors in tiile, parmittad assigns and, In tha case
of the Secunty Agent, any parson for the tima belng appointed ag sacurity agent of
secunly agents in accordanss with this Desd
122  Any refsrence In this Dead to a “Finance Document” or any other agree[ngy
instrument Is & reference lo ihat Financa Document or other
instrument @s amended, novated, supplementsd, extended, restgis
fundamentally and whether or nct more onerously) or repisced anKt
5
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EXECUTION VERSION

change In the purposs of, eny exiension of or any increase in any fecility or the
addition of eny now faality under that Finance Document or other agreement or
instrument,

123 The provialons In Clause 1 2 {Construction) of the Amended and Restated Spanish
Facility Agneamant apply to this Dead, except that raferences to the Amended and
Restated Spanish Faclity Agreement shall be construed as refarances to this
document.

Withaut prejudice to the foregoing and to any other defined tenms that appear herein, the
following terms will hava the following meanings in this Desd

*Acceleration Event” means tha Agent exercising any of its rights under clousa 22 19
(Aoceiaration) of the Amended and Restated Spanish Facility Agreement.

‘DB Sections” means sections one, twe and thres of the Penslon Pian (which &l provide
benefita on a defined benefit besis)

‘Delogate” means gny delegats, agent, attorney or co-trustes appointad by the Security
Agent.

‘Event of Default’ moans gach of the svents or circumstances set out m Clausa 22
{Evenis of Defaulf) of the Amended and Restatad Spanish Facility Agreemaent

'Finance Documents” means the Spanish Foadlity Agreemant, any foe isiter, any
acossslon lstter, any cash sweep natice, any compliance oertdficate, any information pack
certficats, any resignation lettar, any withdrawal notice, the intercreditor agresmaent, any
debtor ecoassion deed, any shortfall amount withdrewal natice, the final SFA smendment
and restatement, the ICA amendment and restalement deed, the lock-up and restructuring
framework agresmant, the spanish SFA interest rate notice, the company spanish SFA
Interest reta confirmation notice, any transaction secunty decument rafarred to as such in
the Spanish Facility Agraement and any other documant dasignated as such by the Agent
and Spaln Holdco

"Finance Parties’ maans the Agent, the Security Agent or @ Lender

‘Paymant” mesna, in respect of any Secured Lisbilities (or any other iisbilitias or
obligations), a payment, prepayment, repayment, redamption, defeasance or discharge of
thoss Secured Liabilities (or other liabiities or obligations)

“Ponsion Plan® means the hibu (UK) Pension Plan which la govemsd by rules datad 27
January 2011 (ss amended from time to time)

‘Recalver' means & receiver or receiver and manager or administrative recelver of the
whole of any part of the Shares

*Secured Liabllities” means all pressnt and futvre debts, claims, [lebllitise and cbligations
&1 any time due, owing or incurred by the Pladgor 1o any Secured Party under any Finance
Dcoumant or In respect of the DB Sections, as applicabis, both actual and contingent and
whether as principal or surety of in any othsr capacily together with any of the following
mattars retating to or arising In respact of thosa llabllites and cbiigutions.

(@) any refinancing, novation, deferal or extension,
{b) any claim for breach of represantation, warranty or underteking or :
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EXECUTION VERSION

doocument or egreement evidencing or conalituting any ather liabiity or obligation
falling within this definltion,
{c) any claim for damages or restitution, and
(d) any claim as a rasult of any recovery by tha Pladgor of o Payment on the grourds
of praference or otherwise,
and any amounts which would be Included In any of the above but for any discherge, non-
provabilty, unenforceablity or non-allowance of those amaunta in any insolvency or other
proceedings
“Secursd Parties” means the Finance Parties, the Pension Trustees and eny Recolver or
Deiagate

2 Constitution and axtansion of the Pledge

21 Without prejudica to the persenal and unlimited Batulity of the Pisdgar, which shall not be
limitad In any manner by the creation of the Plsdge, the Pledgor hereby grants in favour of
the Secured Parties 3 first ranking pledge ovar the Shares {the ‘Pledge”) &s security for
full satisfacton and repayment of all the Secured Liabilites.

2.2  The Secunty Agent, gcting 1n its own name and behalf and In the name and on behalf of
the Finance Parties, and the Pansions Trustees, hereby accepl the Pladge described
Clause 2 1 above

Any and ail actions carmed out by the Security Agent in accordance with this Pledga shall
{unlass ctherwise Indicated harain) be deemed parformad In Its own name and Genefit In
its capacity as joint and several creditor and for the benefit of the Sacured Parties as

Security Agent

2.3 The Pledge is a continving security end shall remeln in full force and effact until the
Secured Liabliiiea hava been pald In full, In spite of the insclvency (concurso) or liquidation
{@% the casa may be) or any Incapacity or changs In the constitution of the Pladgor or the
Company

24 Tha Pledge Is in addition to, and independent of, any charge, guarantes or other security
or right or remady now or subseguently held by the Secured Parties In respect of the
Secured Liabiities and, tharefora, can be enfurced Independently, aeparately, before or
after any other anforcement proceadings In raspact of any such cther charge, guarantes,
security or remedy available tn the Secured Parties untii the total fulfiiment of the Secured
Liablities.

26  The rights, powers and remedies provided in this Deed are cumulative and are not, nor are
they to be construed as, exclusive of any rights, powers or ramad|es provided by law.

3 Daltvary of the possession of the Shares

3.1  The Pledgor hereby dellvars to the Secunty Agent, on behaif of the Secured Parties, the
Shares Desd evidenclng tha Pisdgor's ownership of the Shares and the Share Certificate
duly endorsed for security purposss (endoseda en garantia) In favour of the SBecurity
Agent, on behalf of the Secured Parties, s¢ that tha Secunty Agent can, in furn, request the
Notary Public Intarvaring thia Deed, 1o () Introduca In the Shares Deed a note 3ia5ieg that
the Shares have been pladged In favour of the Secured Parfies es security [prie -
Liabliities pursuant to this Deed, (li) Intervena the salkd endorsement for aff
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(endoso en garentia) of the Share Cestificate in favour of the Security Agent, on behalf of
the Secured Paruss, and (lij) subsequently return the Shares Deed to the Pledgor and
deliver the duly andorsad Shere Certificate to the Security Agent for safekeeping The
Becurity Agent, an beha!t of the Secured Partias, underizkes to keep the Share Certificate
safe and retumn them ‘o the Pisdgor as soon as the Pledge has been totally cancelled in
accordance with the provisions of this Dead

The Company hereby acknowledges the creation of the Pledgs, entering a record thereof
in the Company's Registry Book of Registered Shares (bro registro de acciones
nominativas), and herety delivers to the Security Agent, on behal! of the Sacured Partes,
@ certificats issued by the Secretary of the Board of Directors of the Company, evidencing
the Pledgor's ownership of tha Shares snd the reglatretion of the Fledga over the Shares
in such Company's Registry Book of Reglatared Shares

The Parties hereby egree that (I) the endorsement for security purposes of the Share
Cortificate in faveur of the Sacyrty Agent, on behalf of the Secured Partes, {l) the
annotation of the Pledge in the Shares Dead and (lli) the registretion of the Pledge in tha
Company’s Reglairy Book of Registered Sharas {#bro regisiro de ecciones nominativas) as
proo? of the acknowledgment by the Company of the création of the Pladge, as set out In
the former paragraphs, shall have the effect of dellvery of possession of the Shares to the
Secured Parties, for the purposas of Articla 1,863 of tha Spanish Civil Coda and complies
with the requiremant of contribution set forth In Articte 8 of Roya! Dacree-Lew 5/2005, of 11
March ("RDL 8/2006")

Secured Liahilities. Indivisibie nature of the Pledge

The Pledge created under this Daed In favour of the Securad Partles secures the full and
timely compliance with all the Sscured Liabiites

The Pledge ia indivisibla Accordingly, each and avery one of the pledged Shares secures
the fuli payment and discharga by the Company of ail the Secured Liablites The pariial
payment or discharge of the Secured Liablities shall not proporionally extingulah the
Pledgs, for which reason the Pledgor may nct cancel the Pledge until the full and timely
satisfaction and repayment of the Secured Liabllitias

The Pladge created pursuant to this Deed and the exercies of the in ram action of pledge
that It entslls, are understood to exist without prejudice to the obligations of the Pledgor
and the Company under the Finance Documents, If applicable, which shell net be desmed
to be fmited in eny mannar whatsoever (other than as Iimited pursuant to the terms of the
Finance Decuments) by the constitution of tha Piedge

The terms and conditions of the Secured Liabllites sacured by the Pledge are as set forth
(or referrad o) end agreed in the Finance Documents, which the Pledgor and the
Company represent that they know and fully accept without eny restriction or resarvation
The Parties hereby agrae het thig Desd shail not amend, modify or alter any of the terms
and conditions of the Finance Documsnts, which the Partes agree that shall prevall in
case of discrepancies with the provisions hereunder

Extsnsion of the Pledge
The Pledge sha!l automatcally extend to and comprise, on the same te:
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securities, shares, quotas or funds that substitute or replace the Shares In the event of
marger, damerger, dissolution, share ¢apita! ingrease (including any amounts mcelved for
the sale or assighment of pre-emption rights) or decreass (Inciuding the contributions
returned to the sharehokiers, if applicable) conversion or aexchange of Shares,
transformation, division or any other similar events that may affect tha Company or the
Shares and that have taken place In accordance with the Finance Decuments

In additon, the Pladge shall axtend to all amounts resulting from the returns, interests,
dividends or distributions preduced by the Shares ar comrespending o the Shares for any
reason {Including the winding-up of the Company), which shall thus be availebie to the
Security Agant In accordance with Clause 8 batow

Subject to the provisions of the Finance Documants In this regand, any monies to which the
Pledge shouki be extended in accordance with this Clause shall ba depasited In an
account of the Pladgor which is pledged or shall be pladged in favour of the Secured
Parties as security Tor the Secured Liabiities.

Upon request by the Security Agent, ths extenslon describad in this Clause 6 1 shall ba
formalised by axecuting tha relavant private or public document taking Into account the
neture of the asset raplacing the Shares In the case of shares issued under a share
capital inorease, the extension shall be formalised In eccordance with the provislons of
Ctausas 6 2 and 5.3 below

The Pledgor undartakes to notify the Security Agsnt of the occurrence of eny of the
gircumstances described in this Clausa B 1 within seven (7) Business Days following the
approval of the relevant corperate resclution

Upon request of the Security Agent, tha Pledgor, et its own cost, unconditonally and
imevocably undertakes to do such further acts and things, and to execute all public and
private documents, egreements, deeds end mnstruments, as the Security Agent may
reasonably require {and In such form as the Security Agent, actng reesonably, may
requira) 1n connacton with the formaiisation of the extension of the Pledge described in
Clauss 5 1 above and for maintaining, perfecting and protecting the Pledge or In order to
assure and confimn unto the Secured Parties lig righls and remedies under this Deed or In
connection with any amendments, supplements ¢r modifications of the Finance
Documents.

To this effect the expression "Pladge® should be Interpreted as Including the present
Pisdge, as amendad, substituted or complemented from time to time

Herelnaftsr, any reference made to the Shares In this Deed shall be understocd o be
made to any right, sacurity or mssat that, by virtue of this Clause 5 replaces the Shares

The Pledgor grants in favour of the Security Agent an [revocable power of attornay in the
terms stated [n Clause 34 below so that, if the Fledgor does not carry out (within ten {10)
Businass Days following the request In that sense of the Security Agent) any of the acts
foresasn in this Clause within the required imeframes, the Secunty Agent may executs In
its name any publc or pnvete documents supplementsry to this Deed as shall be
necassary for the foqmailsing of such extensicn and retification, which shell expressly
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requirement for compliance with the Securad Liabiuties and, conseguently, shall be
Imevocabls untl tha Pladge ls cancelled.

Share capital increasas In the Company

Tha Company shall net increase, and the Pledgor shafl procura that the Company does not
Increass, its share capltsl by means of the creation of new shares other than as permnitted
pursuant to the Finance Documents.

Subject to the provisions of ths Finence Documents, in the event that, while the Pledge is
in forca, a share capital mcrease of the Company takes placs {n accordanos with Clause
6.1 above, the Partlas expressly agres that

{a) the Pledgor undertekes that the Shares pisdged in favour of the Secured Partias
raprasent at ail times the same percentage of the share capital of the Company
originally pledged under the Pledge The Piedgor shall not walve or axclude and
shall exercisa In full 19 pre-emption rights in the terms of paregraph {b) below in
relation to any nawly crasted ehares as may be necessary not to reduce the
proportional participation of the Pledgor in the share capital of the Campany, and

(b} the Pladge created undar this Deed shall exiand to the newly crealed shares
subscribed by the Pledgor To that effect, the Piadgor heraby unconditonatly and
Irrevocably undertakes io pledge the new shares in favour of the Securad Parties
on the same terms and conditions and subject to the same formaltes as those
ingiuded in this Deed as got out In Clause B 3 balow.

For the purpasea of Clsuses £ 1 and 6 2 atove, the Pledgor shall notify the Security Agent,
within seven (7] Business Days from the cata of adoption, of any resolution increasing the
shara capitel of the Company by creating new shares, gnd the Pledgor and the Company
undertake thet the Company will regleter tha new shares in the nama of the Pladgor
(and/or of the relevant subscribers) In the Company’s Registry Book of Reglsterad Shares
within seven (7) Bumness Days following registration with the relevant Commercial
Regietry of the share capital increase effected by means of the creation of new shares

Onca all the abova acts have baen camied out, and within the ten (10) Business Days
following the registration of the new shares In the Company's Registry Book of Registered
Shares, the Pledgor and the Company undsrtake to formalise the extension of the Pladge
to the newly crested gharea In a supplementary deed

Undertakings of the Pledgor

Except a8 permitted in thia Deed or in the Finance Documents, or s required by law, of
when otherwise expressly authorissd In wning by the Security Agent, the Pladgor
imevocably and unconditionally undertakes

(8} not to create nor permit to subsist any security, llan ot encumbrance over ths
Shares nor do anything alse prohitsted by the Finance Documents and by this
Deed;

(b) not to sell, transtor, or assign, swap, charge (save es provided for in (a) sbove) or
dispose of the Shares in any other menner; and S .
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(=] in general, to refruin from any acts or omissions that would materially prejudice the
rights granted In favour of the Secured Perties under this Deed and the Pledge

Al any ime &l the request of the Security Agent and at the cost of the Pledgor, the Pledger
shall promptly sign, aeal, execute, deliver and do all desds, instruments, notices,
documents, acts and things a3 In sach such case the Securlty Agent may rsasonably
require (and in such terms aa the Securlty Agent, acting reasonably, may require) (n
connection with

(® maintaining, perfecting or protecting the Pledge, the pnority of the Pledge and the
rights conterrad on ths Secured Parties by this Deed, its amandments,
supplerments and novations including, for these purpcses, eny actions related to,

()] the Shares or any part/nght thereof, or

()} the exarcise cf the rights Inuring to an owner of the Shares by the Security
Agent and

(b} facilitating the anforcement of the Pladge and the exercise of all powers and
authorities and discretion vested In the Security Agent by thrs Deed or by any
applicable law or regulston For the avoldance of doubt, this paragraph (b) shali
not ba conatrued as a waiver of the nght of the Pledgor to oppese enforcament of
the Pledge.

Tha Pledgor hereby undertakes (i) to wave any praferential acquisition right it may be
entitied to In respect of the Shares which may have been awarded o the Sscurity Agent,
tha Secured Parties cr any third party in an enforcement acenano and (i) that the political
and sconomic rights attached to the Shares shall be trarsferred to the Security Agent,
acting on behalf of the Sequred Parties, upon the occurnenca of en Acceleration Event

In thie regard, the Pledgor undertakes to fila with the Commercial Registry of Madnd within
tan (10) Business Days of the exacution of this Dead, the relgvant public deed which states
the foliowing amendments to the Company’s by-laws.

{a) that the politizal and economic rights attached to the Bhares shall be transferred to
the Security Agent, acting on behall of the Secured Parties, upon the occurrence of
an Acceloration Event. For such purposes, the following wording shall be included
In the Company's By-taws {together with the necessary amendments to the same)

“En caso de prenda sobre lss scolonss o6 /8 Sooedsd, cormespondsran af
acreedor pignoretico log derachos econdmicos y politicos de las mismas desde ef
momento en que se nobfiquen por conducto notaris! af pignorante y a la Sociaded
is existencia ve un supussto de ejscucién de la obligecidn garantizeds de
conformidad con lo pravisto en el conlrelo de prends.”

(&) that any praferential acquisition right of the Company In case of transfer of Shares
should be excluded

The Pledgor undariakes to daliver to the Security Agent a copy of the relevant public desd
duly fled with the Commercial Registry of Madnd within five (5) Businese Days of is

registration

if the parties to any of the Finance Documents so asgres in misbon to §p
supplement or amendmeant of any such Finance Document, tha Pledx
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axpenss, will consent and sign, Isgalize, execute, deiver and grant all the deosds, public
instruments, documants, cerificates, acts and further actions as the Seourity Agent may
reasonably raquire from time to time (and in such teims as the Security Agent, acting
reasonebly, may require) in relation to any novation, supplement or amendment In such
Finance Document, that ehall be sacurad by this Pledge

Exercise of rights over ths Shares

Pursuent to Article 132 of the Spanish Companies Act, duning tha life of this Deed, the
Pladgor shell axercise the nghts altached to the Sheres, subject 1o this Clause 8, without
breaching tha terma of the Finance Documents

Notwithsianding the above, the Plsdgor underiakes that, upon the occurrence of an
Accelsration Event, & dividends, econom|c righta and contribytions etteched to the Shares
that the Pledgor ia authorised to recelve shall btecome part of this Pledge in scsordance
with Clause § above Following an Acceleration Event, the Pledgar irrevocably suthorises
the Security Agent to recelve any dgividends of the Company and to exercise the voting end
economic rights etteched to the Shares

In gecordance with tha foregoing, following an Accelsration Event the exerciae of any and
ell voting nghts shall comespond to the Secured Partlas, acting through the Sacurity Agent.
Repressntations and wrrmantiss of the Pledgor

The Pledgor represents and warrants to the Security Agent and tha Sscurad Parties (and
the Security Agsnt and the Secured Parties rely on these representations and warrantes)
that

(a) on the date of this Desd, thera is no outstanding declsions by the Company's Sola
Shareholder rasotving to increase the share capita! of the Company,

(b} the Sharas represent 1009 of the capital of the Company,
{c) the Pledgor holda full legal tite (fitular de pieno dominio) to the Shares, and
(@) the Pledge is a first ranking in rem right of ascurity (derechio real de garantia)

The repregeniatons and wananties contained [n this Clause are given and made on the
date of this Deed &nd, unless otharwise stated herein, on the date of perfection of the
Ptatige over any future shares, by referenca to the facts ang circumsiances then mosting

Discharge of the Pledge

Tha Pledge will only be cancelled once the Sacured Liablities have bean unconditionally
and Irmevocably satisfled in full

Onca all the Secured Liabliitles have been complied with or pald tn full or extingulshed in
any other manner, the Security Agent, acting on behaif of tha Secured Parties, 85k

public or private documents as may be nocassary to deciare the Hptioh—
Plsdge The above Bctions will be camlad out by virtue of public deedirjfigle, s
Putiic chosen by the Plsdgor, which will bear all related costs and expanyy
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Agent, on behalf of the Secured Parties, wiil retumn to the Pledgor any securities and profits
to which the Pledgs may have baen extended In accordance with this Dead

Likewiss, as soon as ail the Secured Liabiities have been complied with or paid in full or
extingulshed In any cther manner, the Security Agent will retum and daliver at the cost and
expense of the Pledgor, the Share Cerlificate to the Pladgor, together with any secuntias
and/or retums to which the Pladge may have bsan axtended In accordance with the
provisions of this Deed From the moment In which the Secured Liabllities have been
complied with or pald in full or extinguished in any other manner, all [imitations on ths
Pledgor’s right of awnership darived from this Daed shal no longer have effect

Enforcement of the Pledge

The Sacured Parties, through the Security Agent, ars entitied to anforca the Pledge upcn
the voourrence of en Accelaretion Event.

In order to enforce the Pledge, the Bacured Partles, through the Security Agent may, at
their own disacretion, choose any of the proveedings, whether ardinary, declaratory or
executive, to which they are legally entitiad, including the enforcement proceedings for
pledged or murtgaged assels established under articles 531 et saq of tha Spanish Chvil
Procedure Act 172000 of 7 January (Ley de Enjuiciamiento Civil), or the extra-judicial
procadure provided In anticle 1,872 of the Spanish Civil Code, or If It is desmad applicable,
tha enforcement procedure of financial security interast provided for In the RDL 52006
{which tha Parties axpressly accapt) or any othar avallable procedurs, provided that the
usa of onae procedure wil not preclude the possibillly of rescrting to any of the cthars untll
all the Secured Lisbiities have bsen unconditionally and Irevocably pald and/or
discharged In flt

For the purposss of enforcing the Pledge I will suffice that the Securty Agent serves a
notice on the Pledgor indicating that an Accelaration Event has occurred and that, having
instructed the Borrower to pay the amounts due and paysble in accordance with the
relavant Finance Document, such payment has not bean met within the established term
The above-mentionad notfication shall comprise the amount dus and payable resulting
from the closing balance, as datermined In accordance with paragraph 11 4 balow

in the event of enforcement of the Pledge, the Partes agree that tha amount due and
payabie shall be the amount specified In the certficats 1ssuet by the Security Agent and/or
the Secured Partles In accordance with the Amended and Restated Spanish Faclilty
Agresment

i tha Becunty Agent enforces the Pledge using the suction procedure set out In erticle
1,872 of the Spanish Civil Cods, the Partias agres that

(a) tha refarance price of the Shares shall be the higher of (1) the amount due by tha
Borrower in accordance with the certificate refemed to in Clause 14 4 above or (li)
the net book value of the Shares as It rasults from the Company's lstast financral
statements as approved by the Sole Shareholder Such reference price shall bs
increased by 20% of such amount in respact of procedural costs,

(h) the reference rate for the auction of the Shares establighed in awerdance wim
paragraph (a) sbove shall bs the mwimum bid amount at first auc) ;
pledgad Sharea are not sold at first auction, a second suchon Mg
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subject ' the same formelities, at 80% of the rafsrence rate used at first auction If
the Shares ars not sold at second auction due to the !ack of a biddar, the Security
Agent, on bahaif ¢of the Secured Partiss may acquira and take possassion of the
pledged Shares, issuing, in this cese, a recelpt for lhe total emount of Secured
Lisbiitian claimed a1 that ime, and

the authorised public nctary for such purposes will be a8 Spanish Notery Public
designgtad by the Sacurity Agemt

11.8  The Secured Parties, through the Security Agent, may also request the holding of a third
and subsequent auctions, subject to the same formalfities and without a minimum bidding

price (sin syjecion a tipo)
11.7 For the purposas of this Clause 11, the Parties agree that.

(a)
b

(c)

The Shares shall be soid to the highest bidder

All guctions shall be published by means of an advertisement in at least one
national newspeper and at laast ten (10) days pricr to tha date of the firet auction;
in this regard, the first and subsequent ayctions may be announced
simuftaneously, taking into account that at least 8 minimum pericd of ten {10) days
must siapse between one auction and the naxt. The Pledgor and the Company
must be notified of the auctions by tha Notary Public supsrvising tha auction on the
same day the advertisament is published The Securad Parties shall ba entitted to
attend and participate, through the Securlty Agent, In the auction as bidder without
the obligation of making a deposit. If the Shares are ewarded to the Security Agant
during the auction process under disputa with ather bidders, tha smount of
Seoured Liabllities claimed by the Sscurity Agent shall be reduced by the award
price of the Shares, but the Securad Parties and the Securlty Agent will remain
entitlad to all paymants and obiigations dus by the Company which have not besan
satisfied through tha anforoement of the Pledge

As 8 condition to bidding at the auction, the Notary Public shall demand that
bidders poat security by way of a deposit with the Notary Public for an emount
which shall not exceed five per cant (%) of the reference rate of the finst auction
The deposit musat be effectad s isast twanty four (24) hours before the auction Is
heid Seld deposits shail be immediately retured at the end of the auction to
unsuccassful biders. The successful bigder shatl pay the awand price minus ths
dapesit within thres (3) Business Days following the sale Failure by the succassful
bidder to pay the amount dua within such period shefl result in that bldder forfeiting
the deposit. If 8o, the forfoltod deposit shall be given to the Security Agent and,
aftar deducting snforcament costs, will reduce the amaunt of the Secured Llabliities
ciaimed by snforcament of tha Pledga in accordance with the provisions of the
Finance Documents The Sacured Parties may take pert in any of the auctions
through the Security Agent, but they shell not be required to comply with the
provisions of this paragraph (¢}

If tha Secured Fertes ara awarded the auction [n the sxecution gj
payment of the Shares ewsrded may be mede by means of g

Secured Liablliies by an amount equsl to the pnce of tho ¢
auctioned, once costa end expenses have baen daductad |

AITTE0E7

SH9464198

14

1y






11.8

(@

(®)

"

(9)

4}

)
0

EXECUTION VERSION

The award of the euction may be made by way of essignment to a third party

Upon enforcement of the Pledge, the price obtamned from tha auction shall be
dellvered by the Notary Pubilc dirsctly to the Security Agent for its distribution in
aocordance with the provigions of the Amended and Restated Intercreditor
Agreemant. If the price cbtained at aucton (after deducting enforoamant costs) as
a result of the enforcement of the Pladge exceeds the value of the Secured
Lintuitios, the Securtty Agenmt will, in turn, immadiately rsturn any such excess
obtained over the amount of the Sacurad Liabilities to the Pladgor, and the Security
Agent shall make the ralevent setiement and provide the Pledgor with a
oconfirmation of recelpt of the relevant payment

Onoce an auction [s dectared to have falled, k shall be held aga!n with the same
formalltiea intiuded in this Clause 11

The anforcgmant will not be interrupted for any cause whatsoaver, unless (a) thera
la an order from 8 compatent judicial authority or (b) the Secured Liabilties have
been paid and discharged in full

In this regerd, to the extant lagaily possible, the Borrows: shall ba entitied to pay
and discharge the Secured Liabllitios at any tme before the Shares are awarded et
suction Shovid tha Sacured Liaplities he paid ang discharged in full, the auction
will be tarminatsd

Upon the request of the Security Agent, partial auctions may take place to sell the
Shaeres jn different Iots, tubject to tha formalites and reference prices set forth in
this Clause 11

The addrasses for notices o the Parties will ba as listed in Clause 13 below

The Secured Parties shall reserva all rights and legal achans to which they may be
anttiad egainst the Borrower, the Pladgor and the Company with regards to the
part of the Secured Liabflities thet has nat bean satisfisd by the enforcement of the
Pladge

The Security Agent is hereby expressly appointed as representative of the Pledgor &t the
auction of the pledged Shares in connagtion with this Clause 11 The Pledgor exprassly
authorises and smpawers tha Security Agent n connaction with this Clause 11 to executs
the public or private documaents that are necessary to formaiise the transter of the Shares
to the suocessful bidder or biddems

If the Secured Parties decide, In relation to the enforcement of the Pladge, to foliow the
snforcement procedure set out in Articles 11 et seq of the RDL 5/2005, the Parties
axpressly agrea the following

(a)

(&)

Enforosment of the Plsdge may be carriad out by direct spproprigtion by the
Security Agent or by sale of the Shares to third parties.

For the purposes of the enforcemeant procedure sat out in RDL 672005, the market
value of the Shares eppropriated shaf ba the value determined by an ingapendaent

AlTT82087

SH9464199

15

¥







11.10

1

1M.12

12
121

12.2

EXECUTION VERSION

Sacurity Agant. Once the price has been determined by ths Investment Bank or by
tha Auditor, the Sscurity Agent may

()] appropriata the retevant Shares and sot-off an amount of the cutstanding
Secured Liabilities equal to the total price of the Shares so appropnated, as
datarmined by the Investrment Bank or the Auditor, retuming the excess, if
any, to tha Pledgor in the event that there are nc further outstanding
Secured Liabllites, or

(il put the Shares up for sale at the price detarmined by the Investment Bank
of by the Auditor (aa the case may be), applying the proceeds therefrom to
payment for the outstanding Secured Liabliities Any remaining proceads, if
any, will be applied by the Security Agent in accordanca with Clause 119
above, and the excess, if any, shall be celiverad to the Pledgor

{c) If the Secured Partius, through tha Secuiity Agent, elects the direct sale referred to
in paragraph 11 B(b)(i) above, the Investment Bank or the Auditor shall determine
the procedurs that it considers the mest appropriate for obtalning the best possible
pnce for tha Shares, including, without limitation, the option of a private sale or
auction coordingtsd by the investmeant Bank or the Auditor

The Pledgor waivas any pre-smplion rights t may have in the avant of enforcement of a
pledge over the Shares

If the Secured Liabiities are dus and unsatisfisd, the Partias may agree to accept the
dejlvery of the pledgsd Shares inatsad of the enforcerment of the corresponding Pledge in
the tarms cf this Clause 11

The rights granted by vinue of this Clause to the Sacurad Parties are indepsndent from
each cther, end may be executsd Independantly, but aways respecting the provisons in
this Deed and in the Amendad and Restated Intercreditor Agreement.

Deferral of Pledgors’ rights

Untll all the Sscured Liabilities have been Irevocably paid in full and the Finance
Documents, which might give riss to Secured Liabiiities have terminated, amengst cthers,
the rights indicated below that may be held by tha Pledgor due to the performance thereby
of their obligatons under the Finance Documents, will ramain subjedt to tha priar, full and
irevocable satisfaction of the Secured Liabllites,

The rights of the Pledgor subordinated pursuant to the provisions of the foregoing
paragraph, are, Bmong others, the following

{a) o be indemnied by any Obligor under the Finence Documents or any document
referred therein,

(b) to cleim any contribution from any guarantor of any Obligor obligations under the
Finance Documente; and/or

(c) to take the benefit (in whole or in pant and whether by way of submgatbn or
otherwise) of any rights of the Secured Parties under the Finance Documanis
any guarantes or security taken pursuant to, or In connection with, (N
DOocuments by any Sacured Party
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Notices

All nofices or communications between the Parties shall ba made in accordance with the
provisions of Clause 32 of the Amended and Restated Spanish Faclity Agreement.

Tha Parties have designated the following contact detalis for the purpcse of recaiving
notices

Iothe Pledgor

hibu Holdings 3 Limited, Sucursal sn Espsiia
Address Avenida Manoteras 12, 260560, Madnd
Fax +34 91 338 6409

Aftention M Nuna Aparicio Bueno

To the Security Agent.

Gtobal Loan Agency Services Limited

Address: 2 London Wal Buildings, EC2M 5UU, London

Fax +44 203 262 1310

Aftention Ms Claudia Small

To the Penston Trustees

Capital Crunfisid Pension Trustess Limited

Address New Liverpocl Houss, 16-17 Eldon Street, London EC2M 71.0 England
Attention Mr John Emest Rogers / Mr Richard James Young

Mr. Louls Antheny David Thomas

Address Townhead of Auchengllen, Blanefield, Glasgow GB3 8AU, Umted
Kingdom

Mr. Meicolm Laurence Green
Address 2 Longmead, Barton Stacay, Winchaster SO21 3RN, United Kingdom
Mr. Thomss Eric Hargreaves

Adgreas. Camaron's Cottege, Hinton Hatch, Twyfond, Berkshire, RG10 QLT, United
Kingdom

Mr. lan Christophar Clarke
Address Archway House, 13, Vilage Famm, Middlaten Tyas, Richmond, North
Yorkghire DL108SQ

Mr. Gary Phillp Taylor

Address: 1 Royal Windsor Quay, Farm Yard, Windsor, Berkshire, 5!
Kingdom

At7r62007
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To the Company,

hibu Mediaworks, 5.A.U.

Address Avenida Manoloras 12, 28050, Madrid
Fax, +34 81 33968317

Altention Mr José Luis Renedo Jimsnez

14  Irrevocable power of attorney

14.1 In this act and in order to rendsr the grestest effectiveness to compliance with the
undertakings set out herein, the Pledgar hereby undertakes ta grant an irmevocabla power
of attorney In favour of the Securty Agent. which shall Include as many powsrs as
necassary for such purposes, Ingiuding that of substituton, delegation, sub-empowering
and, expressly, seif-ocontracting with respect to the Security Agent and any assignses or
trensferees thereod, so that, if the Pledgor fails to carry out any of the acts it is requirad to
perform set out In this Dasd within the required timeframes, the Security Agent may carry
cut any such achons (Inciuding entering into any documents and do whatsosver 6/as may
be required to fulfil tha action 8a required}

14.2 For these purposes, the Pledgor hereby undertakes to grant the following powers o the

Security Agent.

{a) following tha avents descnbed in Clause 5 4 of this Daed, to enter into, on bahalf of
the Pledgor, any private and/or public dooumnents expedlant or necessary to
formalise the extenslon or ratification of the Pledge to such certificatas, securitles,
cash, rights which substitute them and in paiticular any sharas that result ffom any
capital increase subscribed by the Pledgor in accordance with Clause 6 abova,

{b) following an Acceleration Event, o dispose, by means of the enforcemant
precedures set out herein, of the Shares as appropriate or to sell them for the pnce
obtsined In sald procedures, setting off the proceads of the sale sgainst the
amount of tha cutstanding Secured Liablities,

(9] foliowing an Acceleration Event, to reprasent the Fiedgor at tha auctions of the
pledged Sharas and axecute, on behalf of the Pledgor, as many public documants
a8 may be necessary to formaliss the transfer of the Shares in favour of the
scqulrer or acquirers, pursuant te Clause 11 of this Deed,

{d) following an Accaleration Event, to pay in the Pledgor's name and &t its axpsnse ail
neceasary costs and taxes gensrated from eny acte carrisd out or any documnents
exgcutad pursuant to this Dead, and

(o) to delegate, eub-delegetn and replace any person, expressly alowing sell-
contracting, in respect of the authorittes conferred In its favour under this
irevocable power of attomey

14,3  As the powar will ba grantsd in the Intercsts of all Parties and & necessary for the

fulfiimant of the obligations assumed by them in the Finance Documsnts and in e

the ursvocatle power of attoney shall be [mevecable and shall remain In RgFigh g

effect as long as any payment obligation or fulfilment of any Secured Liabijfi
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outstanding Thaerafore, the unilaterel revocation of such mandata by tha Pledgor shall not
have any effect while this Daed Is in force

Should GLAS resign or be removed from its offica as Security Agent in accordance with
the terms of the Amended and Restated Inlercreditor Agreemant or should 1t not be able to
act as sacurity agent for any reason, the entity being sppointed as new security agent in
accordance with the terms of the Amended and Restated Intarcreditor Agreament ghall be
vestad with these powers and authorities on the sama terms and condltions as the security
agant originally appointed Notwithstanding the foregoing, if it becomes necessary and
desirable (st the Security Agent's discretion, first having informed the Pledgor) to cary out
any act or executs any privato or public documant for the purposes of documenting or
evicancing the change of the Socurly Agent or of any Secured Party, the Pladgor hareby
imevocably authoriess the Sacurity Agent to camry out any such acts and to executs any
such necassery documents In the neme and on behalf of the Pledgor (Including powers of
substtution, dalegation, sub-ampowering and, expressly, self-contracting) for that purpose,
to the extant that the Pledgor has not performed the relevant acts as required by the
Security Agent (acting reasonably)

The Pledgor acknowledges and accepts that the exerciss by the Securty Agant of the
guthority that it will recelve under the power of attormey to be granted may inciude sell-
cortracting, which 19 accepted with respect to the Securfly Agent and ita subatitutas or
sucoassors Self-contracting I8 8iso expressly permitted with respact to thosa oh whom the
Security Agent may delagate or confer its power of attorney

The Pledgor hereby acknowledgen and agrees thet the powars to be granted pureuant to
this Clause shall be grantad 1o the Security Agent for its own benefit and for the benefit of
the Secured Parties so that the Secunty Agent may act for the benefit of all Secured
Partles

Security Agent

The Parties acoapt that tha role of Security Agant will be hald at all timas by any entity that
has bean appointed as Security Agent In accordance with the terms of the Amaended and
Restated Intercregitor Agrasment.

The Pledgor hereby undertakes, upon request by the Secunty Agent, to appear bslore the
Notery Fublic dasignatad by tha Sacurity Agent, withia the fAiftesn (15) Business Days
following the notification by the Sacurily Agent, and éxecute & public document to
supplament or retify this Dead or the securlty set out hereun, so that the ldenttty of the new
Security Agent ls fully svidenced for &fl purposes, on the date designated by tha Security
Agsnt If the Pladgor does not comply with the regquest made by the Securily Agent, the
Security Agent may execute such document in the name and on behalf of the Pledgor
under the irravocable power of attorney contained in Clause 14 abova

The Secured Partias hareby grant to the Security Agent tha power to act on their behaifin
order () to axecute, grant, perfect and grant caractons of this Daed, (il) 1 carry out
whatsoever acts as may be nacegasry to preserve the Fledgs, (i} to enfores the sacunty
cruated hereunder, including for the purposes hereof, the granting of new guarantees over
the procsads deriving from the enforcement, (iv) to cany cut the distribytic
proceeds of the enforcement amongst the Secured Partias (in accord
Finance Documents), (v) to executs whatsosvar pnvate or public dogcu
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the exarcise of the aforementioned authorities, ang (vi) to appear before any person,
Notary Public, pubdic sarvant, court or entity

8yndlcation and assignment

The Pledgor hereby acknowiedges end egrees that the Secured Parties may tolally or
partally syndicate any of the Financa Documanis or any nghts arising thersfrom by masns
of credit trensfars, essignments or subrogation of contractual position or equivatent
methods, all in socordance with the terms of the relevamt Finance Dooument

The Pledgor hareby axprassly acknowledges and agrees that, in accardance with Article
1,628 of the Spanish Cvil Code, eny assignment or transfer carrled out by the Secured
Partiea (or any subsequent assignea or transferee thereof) under the provisions of the
ralevant Fingnce Document shall gutomatically, without the nesd of any further agresrment
of the Pledgor, result In the transferee or assignes becoming the beneficlary of the Pledge

The Pladger undertakes that, following the Security Agenf's ressonable request, it wili
exscute 88 many public or private documents as may be necessery 1o evidence such
transfers, assignments or aubregation Any costs ansing from the execution of any such
private or public document shall be pavabie In scoordance with the prowisions of the
Finance Documents

Consequently, refsrances in thia Daesd 1o the Secured Parties are understood made to the

. antifies which from tma to time are Secured Perties as Lendars undar the Amended and

Restated Spanish Facillty Agreament and any referencas to the Security Agent are
understood to bs made to the entity acling as such from time to tme under the Amended
and Resteiad intercreditor Agreement.

Taxes and gxpansss

All taxes, fees and expensas (inciuding fess incurred by tha Notary Public) arising from the
conatituticn, formalisation, notarisaton, fulfiiment, performancs and discharge of this Deed
(including aeny deeds for its oorrection, clanfication, rectfication, amendment or
supplamentation) and any taxes, costs, expenses and fees erising from the enforcement of
the Pladge (Inciuding lagal feas and any fees incurred by the court agents (procuradores)
and the Notary Public), shall be paid by tha Spanish branch of the Pledgor

Sevarabliity and further assurances

if sny of the provisions contained In this Deed should be held invaihd, llegal or
unenforcaabis in any respect, tha validity, legaiity and enforceabilty of the rematning
provisions contained herein shall not ba affectsd or impaired in sny way thereby. The
Pledgor and the Secured Parties undartake to replsce the Invalid, illegal or unanforcaable
provisions with valid provisions, the economic effect of which comes as close as possible
to that of the (nvalid, illegal or unenfarceable provisions

Govamning law and jurisdiction
This Deed shall be governed by Spanish common law

ANTTRZ007
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The Parties, walving their right to any other |urisdiction, hereby expraasly and Iravocably
submit for the resolution of any disputa that may arise In connection with thia Deed to the
Jurisdiction of the Courts and Ttibunais of tha ¢ity of Madrid

Submisaion to the jurisdiction of the courts referred to «n this Clause 19 shall not (and shall
not be construed so as to) limit the right of the Secured Parties to take proceedings,
diiferent from those foresean in this Dead, against the Pledgor In any other court of
compaetent junsdiction nor ehall the taking of proceedings in any one or more junsdictions
preciude the taking of procesdings in any other |urisdicion (whethar concurrently or
otherwise) if and to tha extant parmitted by applicabls law
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Ls presente Félizs de constitucidn de prends ae farmaliza con la Intervencion dul Notario
quo figura on o sncabazamiento, & o8 efectos de lo previsto en el Articulo 1.218 dal Cédigo
Civil, ol Articulo 517 de In Ley de Enjuiciamiunto Civil, y demds legistacidn concordante.

Y yo of Notario hago constar que:

Los oforgantes, en la representacién que ostentan, tienan facuitades reprasentatives que
son, & mi juicko, suficlentss pars la constituclén de ja prends que se documernts en I
pressnme Poliza.

Los otorgantes de ia presente Polize, extendida en 3%h0/as, manifiestan su conformidad y
aprobacion con ol contenido de iz mismn, tal y como aparece redactads, le otargan y
firman, con ml intervenclén en un unico ejempiar

Y yo of Notario, hablando hecho Ias oportunas sdvestencias legaies, BQY FE de /a identidad
de los otorgantes, ds is lsgiimldsd de sus firmss, de que & mi Juicio Henen is cepacidad y
logitimacion necssarios pars of otorgamisnto do la prossnts Pillza, dv que o
conssntimiento ha sido librements prestado y de que el ciorgamiento se adecus & la
logaiidsd y a Ia voluntad debigamente Informads de los otorgantes e intervinientss.

The Piedgor
HIBU HOLDINGS 3 LIMITED, SUCURSAL EN ESPARA

ESTA LA FIRMA

e

Mrs Nuna Aparicio Busno
The Security Agent

GLOBAL LOAN AGENGY BERVICES LIMITED
{in s own namse and behalf and In the name and on behalf of tha Finance Partes}

ESTA LA FIRMA

Linkiaters, SL P
By Mrs Patricla Alvaraz Alonso
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The Pensions Trustess.

MR. LOLIS ANTHONY DAVID THOMAS

MR. MALCOLM LLAURENCE GREEN
MR. THOMAS ERIC HARQREAVES
MR.IAN CHRISTOPHER GLARKE
MR. GARY PHILIP TAYLOR

CAPITAL CRANFIELD PENSION TRUSTEES LIMITED

¢f
ESTA LA FIRMA

Mrs Aida Gonzdler Hemindez

The Company
HIBU MEDIAWORKS, 8.A.U,

er

ESTA LA FIRMA

Mr. Jxﬂu;%mdo Jiménez

EXECUTION VERSION
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ABN AMRO Project Finance
Limtted

ACACLO 20071, Ly

Apidos CDO |
Apidos COO IV
Aguilas CLO Il PLC

Ares European CLO 1BV

Arag MSCF V (H) Holdings
S.arl

Ares Speclal Situationa Fund |-
B, LP

Ares Erategic
Pertners Il LP

Areg VR CLO Lto

Ares XOXH CLO Ltd
Avenus CLO Fund, Ltd
Avery Street CLO, ttd
Avoca CLOIVPLC
Avoca CLO VII! Limited

Bsker Gtrest Funding CLO
2005-1 L

Banco de Castlla La Mancha
BA

Bance Popoiare S C, Lendon

Investment

Barctays Bank PLC, London

Blackwell Partners LLC
BNP Paribas London Branch

Bowery Opportunily Fund, Ltd
Cedogan Squara CLOB V

Schedule |
Finance Parties

ACACLO 2008-1, LW

Ameriprise
Company

Apides CDO I
Apldos COOV

Ares Enhanced
Opportunities Fund Lid

Ares Europsan CLO B V

Ares  MuR-Strategy  Credit

FundV(H) L P

Ares Speclal Situetions Fund
1, LP

Args  Strategic
Partners Ltd,

Ares XI CLO Ltd )
ASIP (Holdeo) IV Serl
Avanue CLO (I, Ltd.
Avoca CLONB Y
Avoca CLO V pke
BA/CS Credit 1 LLC

Banco Blibao
Argentaria SA

Banco de Sabadell SA

Vizcaya

Banesto (Banco Espanol de
Credito)

Balhurst CLO Lt

BlueMounta:n CLO It Ltd.

Bowery Ineshitutional
Opportunity Fund, LP

Boyne Valley B V
Cadogan Square CLO Il BV

Certificate

Cradit

Invastmant

EXECUTION VERSION

ACA CLO 2008-2, Ltd

Ameripnse Financlal Inc

Apidas CDO Il LYD
Apidos Qualtro CDO
Ares Euro CLO | BV

ARES HIRVIVR LTD
Ares Senlor Loan Trust

Ares SSF Riopelle, LP

Ares VIR CLO Ltd

Ares XX CLO Ltd
Australiansuper

Avente GLO 11\, Ltd

Avoca CLO Il PLC

Avoca CLO Vi pic

Baker Strest CLO It Lt
Banco Coopemtivo Espanal

Banco Pastor (Grupo Banco
Popular)

The Govemor and Company
of the Bank of ireland

Bantham Wholasala

Syndicated Loan Fund
BlueMountan CLO Il LTD
Bowery Oppartunity Fund, LP
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Cendiewood Special Situation
Master Fund Ltd

Castia Hill Enhanced Floating
Rats Opportunities Limtted

Cent CDO 14 Limited
Centurion CDO 8 Limitad

Cligroup Financial Products
ing

COA Caerus CLO Ltd

Columbla Floating Rate Fund
Confivent 3 Limed

Cordatus Recovery Partners |
Limlted

Credit Agricale Corporate and
Investment Bank

Creodlt Sulsse Floatng Rate
High Income Fund

CWD OC 6522 Master Fund,
Ld,

0Z Bank AG Deutschs
Zenira-Genossenschaftsbank,
Frankfurt AM Main

Elex Alpha 5 A
EuroGelaxy CLOB YV

Firsi Trust Senlor Floating
Rate Income Fund }

Cennington Funding, Ltd
Cent COO 10 Lirnuted

Cent CDO 15 Limited
Centurion CDO 8 Limited
Clare lsland BV

Cohanzick Absolute Rewrn
Master Fund Ltd

Cemmerzbank AG, London
Caonfluent 4 Limited
Cougar CLO | Ple

Credit Suisse Asset
Managemant Incoms Fund,
Inc.

Credit Sulssa High Yisld Bond
Fund

Deutsche Bank AQ

DZ Bank AG, London

Emerscn Place CLO Lid

Eum-Galaxy | CLOBYV

Flatiron CLO 2007-1 Lid

EXECUTION VERSION

Cenyon Capial Finance s.arl

Cent CDO 12 Limited

Cent CDO X1 Limited
Chatham Light | CLO Limited
Clarenville CDO SA

Cohanzick Credit
Opportunities Master Fund,
Ltd |

Comstock Funding Ltd !
Coniston CLOBV

CQS Directional Opportunities
Master Fund Limited

Credit Suisse Dollar Senior
Loan Fund Ltd

Crscit Suisse Intemational

OnB Bank ASA

ECP CLO 2008-1 Lid

Empyrsan Capital Sarl

European Enhanced Loan

Fund, 5 A
Fore CLC Ltd 2007-1

Fraser Sullivan CLO | Ltd Fraser Sullivan CLO I Ltd Future Fund Beard o
Guardlana
Galaxy VIl CLO, Lid Ganda CLO BV GGl Lux Sert
GGIE Lux Sar Gillespie CLO PLC GN3 SiP Limited
GN3ISIPLP GoldenTree Asset Goldman Sachs Intsrnational
Managemant Lux Sar Bank
Gresn Park CDO BV Gresham Capital CLO | BV Gragham
25
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Gresham Capitai CLO IV BV
Grosvenor Place CLOHI BV

GSC Partnare CDO Fund IV
Limited

Guardian Loan Opportunities
Limited

Harbourmastar CLO4 B Y
Harbourmaster CLO7 BV

Harbourmaster
Corporation BV

HarvestCLO | S A
Harvest CLOV PLC
HHLFL P

Loan

Hudson Canyon Funding i,
LTD

ING Euro Loans Fund |, LLC

INQ investment Management
CLOI, Ltd

ING Prime Rate Trust

Invesco  Dynamic
Opportunities Fund

Credit

Invesco Senlor Lean Fund

J P Morgan Europe Limitad
Jubliee COO -R BV
Jublise CDO VII BV

KBC Bank NV

Lecpard CLO I B.V
Leopad CLOVBYV

Uime Streat CLO, Lid
Loan Funding XI LLC
Loomis Sayles CLO |, Lid

Grosvenor Place CLO | BV
3SC Eurppean CDO IR S A.

GSC Partners Gemin] Fund
Lrmited

Harbourmastsr CLO 10 B V

Harbourmastsr CLO 5B Y
Harbourmaster CLO8 8V

Harbourmaster Pro-Rata CLO
2BV

Harvest CLO Il plc
HBK Master Fund L P
Hi¥Mark Funding, Ltd
Hyce Park COO B V.

ING Investment Management
CLO|, Ltd

ING invastment Management
CLO W, Ltd

ING Senior Incorme Fund
invesco Mezzano B Y

Invesce Zodiac Funds -
Imvesco US Senior Loan Fund

J P Morgan Secuntias PLC
Jubllee COO IX B V.
Jublles COO VIII BV
Koeniginstresse | Sarl
Leopard CLO Il BV

Leveraged Finance Europe
Capital IBV

Limsrock CLO |
Loan Funding XIIl LLC

Loomis Sayles Senlar Floating
Rats and Fixed tncoms Fund

EXECUTION VERSION

Grosvenor Ptace CLOIIB V

GSC Group CDO Fund Vi,
Limited

GTNM, LP

Harbourmaster CLO11 BV

Harbounmaster CLOOB Y
Harsourmaster CLO9 BV

Harbourmaster Pro-Rata CLO
igv

Harvast CLO IV PLC
Hewaetts [sland CLO IV
HSBC BANK PLC

ING (L) Fiex - Senlor Loans

ING Investment Management
CLO I, Ld

ING Investment Menagemant
CLOV Lt

Intesa Sanpaolo SPA, London

Invesco Senior Income Trust
Investec Bank pk

Jefterlas Intemational Limited
Jubiles CDO V BV

Katonah IX CLO Ltd

Letituda CLO 11, Lig

Leopard CLO IV B.V.

LHP Iretand
Managsment Limited

LLSMLP
Lomberd Street CLO | Plc

Loomis Sayles Seni
Rate and Fixed Ingsfy

Fund
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M&G Dynamic Eurcpean Loan
Fund Limited

MainStay Floating Rete Fund

MatinPatterson Qlobal
Cpportunitias Master Fund
L.P

Marcator CLO Il Ltd

Momgan Stantey Invastment
Managament Croton, Ltd

Mountain View Funding CLO
2006-1,Ltd

National Westminstar Bank
PLC

New York LHa Insurance and
Annutty Corporation

Nomura Comporate Funding
Americas, LLC

Nuveen Floatng Rate Income
Opportunity Fund

Osterreichigche  Voilksbanken
AQ

OWS CLO I Lid

Panther COO VBV

Parmal ADM European Debt
Fund Ltd

Phoenix CLO I, Ltd

PIMCO Funds PIMCO Tota!
Retum Fund

Providance ™T Debt
Opportunity Fund i LP

Quean Strest CLO | BV
Race Point{V CLO, Ltd

M3Q Europesn Lvan Fund
Limitad

MainStay VP Floating Rate
Portfolio

Mercator CLO | Plc

Mamll Lynch international

Moselle CLOS A

MBIM Paconic Bay, Ltd

Nautique Funding Ltd

New York Lifs Inaurance
Campany

Nuveen Divarsfisd Divicend &
Income Fund

Nuvean Senior Incoma Fund

One Wall Street CLO |l Lid

Pacific Select Fund - Managed
Bond Portfolio

Panther COOVBY
Petrusse Europsan CLO S A,

Phoenix CLO |1, Ltd

PPF Nomines 1 B.V

QP SFM Cepital Holdings
Limited

Queen Street CLO I BV
Regants Park CDO B.Y

EXECUTION VERSION

Magi Funding | PLC

Malibu CBNA Loan Funding
e

Merceator CLO [1 Pl

Morgan Staniey Bank
intarnattonal Limited

Mountain Viaw CLO Il Ltd

Mt Wilson CLO, Lid

NCRAM Loan Trust

Nomura Bond & Loan Fund

Nuveen Floating Rate Income
Fund

NYLIM Flatien CLO 20081
Ltd.

OPSEU Penslon Plan Trust
Fund

PAEDF Finans International
BvY

PECM Sirategic Funding LP
Phoenix CLO |, Ltd

AMCO Funds: Globsl!
Investors Senes plc
StockePLUS Fund

Prospero CLO | BY

Qualcomm Global Trading Pe,
Lid

Reca Point Ill CLO
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RiverSource Lifs
Company

Saraioga CLO |, Limited

{nsurance

Shinnecock CLO 20068-1 Lid
Skallig Rock 8V

Symphony CLC I, Ltd
Symphony CLO V, Lid

Tha Bank of New York

Theseus European CLO S A
Trimaran CLO VI, Ltd
Venture IX CDO, Limited
Venture Vilt CDO Limited
WeliPoint, Inc

Windmill CLO | LTD

Wood Strest CLOTI B Y
Wood Street CLOVIB V.

RMF Euro CDO |V pic

Scotiabank
London

Siamens Bank GmbH
8t James Park CODOB YV
Symphony CLO |}, Ltd

Symphony
Opportunities Fund Ltd

The Civll Aviation Authority
Pension Schame

Trimaran CLO IV Lid

UB! Banca

Venture V CDO Limited
Vereailles CLOME |, PLC
Waestbrook CLO Ltg
Wingspan Mastar Fund, LF
Wood Street CLO VBV

Europe ple,

Cradt

EXECUTION VERSION

Sagamore CLO Ltd
Sculptor Investments Sarl

SiverBirchCLO I BV
Stonay Lane Funding | Ltd
Symphony CLO IV, Ltd

TCA Opportunity Investmants
San

The Prudential
Compeny Limited

Trimaran CLO V LTD
Venture !l COO 2002, Limited
Vantura VIl CDO Limita¢
Whasatch CLO Ltd
WhitoHorss IV, Ltd

Wood Street CLONB YV
Wood Strect CLO V BV

Assurance
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Dfia Nuria Aparicio Bueno, secretaria consajsre
dsl conssjp da administracion da  hibu
Mediaworks, S A U (la "Socledsd"),

CERTIFICA

1. Que, eegin pe desprende del contenido de!
Litro Registro de Acciones Nominativas de Ie
Socledad, hibu Holdings 3 Limited, actuando a
fravés de su sucursal en Espafia, hibu Holdings 3
Umited Sucursal en Espana (“hibu Hoidings”) as
titular de 61000 acciones de la Sociedsd,
numeros 1 a la 81000, embas inclusive (las
"Acclones™), repreasntativas del 100% dal capital
social de la Sacledad

2. Que, en !a fecha de hoy, se hs constituldo tna
prenda de primer rango scbre las Acciones en
vitut de unn pdliza de prenda suscrita entre hibu
Holdings, actuando a través de su sucursal en
Espafia, hibu Holdings 3 Limited, Sucursal en
Espafia, Global Loan Agency Services Limited y
la Soctedad e intsrvenida por al Notario de Madd
D Emilio Recoder de Casso (la "Prenda sobre
Acclones”)

3. Que {a Prenda scbre Acciones ha sldo
daebidaments Inscnta en el Libro Reglatro da
Acgicnes Nominabivas de la Socedad

Y para que asl consts, ss expide este certificado
en Maddd, 8 7 de marzoc de 2014

Ms Nuria Apariclo Bueno, secretsry director of
hibu Mediaworks, S AU (the "Company”),

HEREBY CERTIFIES

1. That, as expressed In the Company’s Share
Reglsler Book (Libro Registro d8 Acclonss
Nominativas) of the Company, hibu Holdings 2
Limited, acting through its Span:eh Branch, hibu
Holdinge 3 Limited, Sucursal en Espafia ("hibu
Holdings") holds 61,000 shares of ths
Company, numbered 1 to 61,000, both inclusive
(the "Sharen”), representing 100% of the
Company's share capital

2. That, on the date hereof, a first ranking
pledge over the Shares has been creaited by
vitve of the public deed (pdfiza) of pladge
antered Into between hibu Holdings, acting
through its Spanish Branch, hibu Holdinga 3
Limitad, Sucursal en Espafa, Global Loan
Agency Services Limited and the Company
before the Notary Publc of Madnd Mr Emilio
Recoder de Casso (the "Pledga over Sharea")

3. That the Pledge over Sheres has baen duly
recorded n the Share Register Book (Libro
Registro de Acciones Nominstivas) of the
Company

And therafore, this certificate 1s Issued in Madnd,
on 7 March 2014

ESTA LA FIRMA

~J
Dfia / Ms Nurla Apancie Buena

2

SH9464213







DILIGENCIA DE INTERVENCION
EMILIO RECODER DE CASSO, Notario del llustre Colegio de Madnd,

con residencia en esta capital -
DOY FE CON MI INTERVENCION de la identidad, capacidad y
legtimidad de las firmas de los otorgantes, asl como de su conformidad y
aprobacién con el contenido de la presente Péliza, de conformidad con lo que
establece y autoriza el Articulo 197 del Reglamento Notanal.
Yo Notario hago constar expresamente que he cumplido con la
obhgacion de identificacidon del Titular Real que impone la Ley 10/2010 de 28
de Abnl, de la Sociedad HIBU MEDIAWORKS S AU, que acreditdé en su
momento, manifestando que no existe vanacién de lo declarado Respecto a
las Sociedades HIBU HOLDING 3 LIMITED, Sucursal en Espafia, CAPITAL
CRANFIELD PENSION TRUSTEES LIMITED, y LINKLATERS SLP, sus
representantes manifiestan que ninguna persona fisica ostenta la cualidad de
Titular Real
Se hace canstar que la Sociedad GLOBAL LOAN AGENCY
SERVICES LIMITED, apoderé a la mercantl de nacionalidad espafola
Linklaters, S.L.P., con CIF BB83885820, domicillada en Madrid, calle
Almagro numero 40, en virtud de la escntura de poder otorgada ante el
Notaro Publice de la ciudad de Londres, (inglaterra) debidamente admitido y
Juramentado por la Autondad Real, con ejercicio en la citada ciudad, Don
Robert Scott Kerrs, el dia veinticuatro de febrero de dos mil catorce, bajo el
nimero 8/14 de su protocolo, extendido en doble columna, en espafiol e
inglés, debidamente apostilado conforme a la Convencidén de La Haya en
fecha veinticinco de febrero de dos mil catorce, bajo el nimero J959967, y
estd representada por su Apoderada Solidaria, Dofia Patricla Alvarez
Alonso, con D N numero 52989654T, en virtud de Escritura autorizada por
el Notario de Madrnd, Don José Miguel Garcia Lombardia, el dia trece de
enero de dos mil catorce, con el nimero 63 de su protocolo
La presente Poliza esta redactada en inglés, idioma que entiendo.--—-

La presente Péliza, consta de un total de TREINTA Y TRES hojas
incluida la presente, numeradas correlatvamente solo por su anverso
rubricadas y selladas por mi, el Notano
Queda sin efecto cualquier mencién que aparezca en el cuerpo de la
presente P6liza, contrario a esta Diltgencia de Intervencidn
Y arequerimiento de los otorgantes intervengo la presente.
Madnd, a siete de marzo de dos mil catorce
Firmado y signado EMILIO RECODER DE CASSO, selladas y rubnicadas
cadauna de [as hojas

ES COPIA DE LA POLIZA CON EFECTOS
MERAMENTE INFORMATIVOS
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