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Socons 856 and M RO 1 4 IRIS Laserform
8594 of the Companies
Act 2008 Particulars of a charge

A fee1s payable with this form. You can use the WebFiling service te file this form online

Please see ‘How to pay' on the Please go to www companieshouse gov uk

last page

& What this form 1s for X What this form 1s 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 register a charge where there I1s no www companieshouse gov uk

an mstrument instrument Use form MROS

You must enclose a certified copy of the instrument with this

This form must be delivered to the Registrar for registrati
21 days beginning with the day after the date of creation of th
delwered outside of the 21 days it will be rejected untess itis
urt order extending the tme for delivery
*L3319BX5*
scanned and placed on the public record LD3

05/03/2014 #108

COMPANIES HOUSE rm—
n Company details ) |
Company number 0 |8 |8 ll_ 5 I 13 l 0 Filing n this form
Vd Please complete in typescnptor in
Company name in full | Eagle Spain Holdco 2013 lelt}d/ bold btack capitals
v Al fields are mandatory unless
| specified or indicated by *

E Charge creation date /
Charge creation date |0 |d3 Imo ™3 Y2 o "1 |4
E Names of persons, security agents or trustees entitled to the charge Pl

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

entitled to the charge
Name | Global Loan Agency Services lelted/( and 1ts

successors in title and permitted transferees)

Name

Name

|
|
|
Name l
|
|
|

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

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

Bl S Department for Business CHFPO25
Innovation & Skils 04113 Version 10 Laserform Intemational 4/13




MRO1

Particulars of a charge

+ 1

Description

Please give a short description of any tand (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) n the UK which 15
subject to this fixed charge or fixed secunity

Description

Land (including buildings)

All Real Property 1n England and Wales owned by the
Company at the date of the Security Agreement, all
cther Real Property owned by the Company at the
date of the Security Agreement and all Real
Property acquired by the Company after the date of
the Security Agreement

Intellectual property
All the Company's Intellectual Property

Please see attached continuation pages

Continuation page
Please use a conbinuation 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 Scotiand) corporea! or Incorporeal properly not descnbed
above? Please fick the appropriate box

V] Yes
[] No

Floating charge

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

[¥] Yes Continue
] 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 probibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[+] Yes

(] No

CHFPO25
04/13 Verson 10




MRO1

Particulars of a charge

s |

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O]

© This statement may be filed after
the regrstratton of the charge (use
form MROG)

Signature

' Please sign the form here

Signature

Signature

X M@%U—é} X

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

CHFP)25
04113 Version 1 0




MRO1

Particulars of a charge

B Presenter information

mmportant information

We will send the certificate to the address entered
below All details given here will be avaitable on the
public record You do not have to show any details
here but, if nane are given, we will send the certificate
to the company’s Registered Office address

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

E How to pay

|°m“““ Carol Hartopp

Campany name

Linklaters LLP

|‘“”” One Silk StreEF

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
| o/ PR tumn
| on g,
Nl

Posttwn |, ondon

ICWWRWW London

= EEEF [T

|°‘“’“ UK

1“ 10 Londeon/Caty

|T-~vhon- 020 7456 2000

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 mformation blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.
(vl The company name and number match the
information held on the public Register
[v} You have mcluded a certified copy of the
instrument with this form
[] You have entered the date on which the charge
was created
(1] You have shown the names of persons entiled to
the charge
(] You have ticked any appropnate boxes in Sections
3,5,67&8
(41 You have given a descniption in Section 4, if
appropnate
“] You have signed the form
¥] You have enclosed the correct fee
(] Please do not send the ornginal instrument, it must
be a certified copy

@ Where to send

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

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

DX 33050 Cardff

For companies registered in Scotland'

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland*
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 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 enguines@companieshouse gov uk

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

CHFP025
0413 Version 1 0




In accordance with MR01 - Contmuat|0n page

Sections B5%A and

850) of the Companies  Particulars of a charge

Act 2008

u Description
Please give a short description of any land (including buildings}, ship, asrcraft or
intellectual property registered (er required to be registered) in the UK which Is
subject to this fixed charge or fixed security

Description Continuation page 1 of 2

Definitions

"Chargors”" means the Company and hibu Holdings 3
Limited

"Company" means Eagle Spain Holdco 2013 Limited
{Company number 08B15130C).

"Fixtures" means fixtures, fittings and fixed
plant, machinery and apparatus.

"Intellectual Property"” means, in relation to the
Company, all its raght, title and interest from
time to time 1n and to.

{a) any patents, trade marks, service marks,
designs, business names, copyrights, database
rights, design rights, domain names, moral raghts,
inventions, confidential information, knowhow and
other intellectual property rights and interests,
whether registered or unregistered; and

(b} the benefit of all applications and raghts to
use such assets,

and all Related Rights (in each case 1including any
related licences and sub-licences of the same
granted by 1t or to 1t, applications and rights to
apply for the same).

"Real Property" means, 1n relation to the Company,
all 1ts raight, title and interest from time to time
in and to any freehold or leasehold property in
England and Wales and other real property anywhere
in the world, all Fixtures from time to time on
that property, and all Related Rights

CHFP025

Laserform Intemabonal 4113




In accordance wil MRO1 - continuation page

Sections 859A and

859J of the Companies  Particulars of a charge

Act 2006

n Description
Please give a short description of any land (including buildings}, ship, awrcraft or
intetiectval propery registered (or required to be registered) in the UK which 1s
subject fo this fixed charge or fixed secunty

Description Continuation page 2 of 2

Definitions (continued}

"Related Rights" means, in relation to a Securaty

Asset

(a) any proceeds of sale, transfer or other
disposal, lease, licence, sub-licence, or agreement
for sale, transfer or other disposal, lease,

licence or sub-licence, of that Security Asset;

(b) any moneys or proceeds paid or pavable derivang
from that Security Asset to the Company;

(c) any rights, claims, guarantees, 1ndemnitaies,
Security or covenants for title in relation to that
Security Asset;

(d) any awards or Jjudgments in favour of the
Company in relation to that Security Asset; and

{e) any other assets deraiving from, or relating te,
that Security Asset

"Security"” means a mortgage, charge, pledge, lien
or other security interest securing any obligataion
of any person or any other agreement or arrangement
having a similar effect

"Security Agent"” means Global Loan Agency Services
Limited.

"Security Agreement" means the security agreement
dated 3 March 2014 made between the Chargors and
the Security Agent.

"Security Assets" means the assets which from tame
to time are, or expressed to be, the subject of the
Security Interests or any part of those assets.

"Securaty Interests” means all or any of the
Security created or expressed to be created 1in
favour of the Security Agent by cr pursuant to the
Security Agreement

CHFPO25

Laserform International 4/13




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8815130
Charge code: 0881 5130 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd March 2014 and created by EAGLE SPAIN HOLDCO 2013
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th March 2014

AL

Given at Companies House, Cardiff on 7th March 2014
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EXECUTION VERSION

dated = \OADCH 2014

created by

THE COMPANIES NAMED IN SCHEDULE 1

as the Chargors

in favour of

GLOBAL LOAN AGENCY SERVICES LIMITED

acting as Secunty Agent

Linklaters
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Linklaters LLP
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THIS DEED 1s dated % &lMCHZOM and made between

1
(2)

THE COMPANIES hsted in Schedule 1 as chargors (the "Chargors"), and
GLOBAL LOAN AGENCY SERVICES LIMITED as securty agent for the Secured Parties (as

defined below) (the "Secunty Agent")

IT IS AGREED as follows

1

11

Definitions and interpretation

Definitions
In this Deed

"Acceleration Event" means the Agent exercising any of its nghts under clause 22 19 (Acceleration)
of the Spanish Facility Agreement

“Admimistrator” means an administrator appointed under Schedule B1 to the insolvency Act

"Bank Accounts” means, In relation to a Charger, all its nght, title and interest from time to time In
and to alf current, deposit or other accounts with any bank or financial institution, all balances from
time to time standing to the credit of or accrued or accruing on those accounts and all Related
Rights

"CREST" means the relevant system (within the meaning of the Uncertificated Secunties
Regulations) operated by Euroclear UK and Ireland Limited

"CREST Rughts" means, in relation to a Charger, all its nght, title and interest from time to time n,
against and to

(a) any system participant or sponsornng system participant in respect of CREST,
(B) any account forming part of CREST, and

(c) any payment obliigation of any settlement bank in respect of CREST, and any moneys or
proceeds paid or payable deriving from that payment obiigaton,

in each case arising in connection with any Investment which 1s recorded in the relevant operator
register of members (within the meaning of the Uncertificated Secunties Regulations) as being held
in uncertificated form and is transferable through CREST, and provided that the terms system
participant, sponsoring system participant and settlement bank shall each have the meaning given to
them in the Uncertficated Secunties Regulations

"DB Sections" means sechons one, two and three of the Pension Plan (which all provide benefits on
a defined benefit basis)

"Delegate” means a delegate, agent, attorney, co-trustee or sub-delegate appointed by the Security
Agent or a Recelver in accordance with this Deed

"Finance Documents" means the Spanish Facility Agreement, any fee letter, any accession deed,
any cash sweep notice, any resignation letter, any withdrawal notice, the intercreditor agreement,
any debtor accession deed, any shottfall amount withdrawal notice, the final SFA amendment and
restatement, the ICA amendment and restatement deed, the lock-up and restructurning framework
agreement, the spanish SFA interest rale notice, the company spamish SFA interest rate confirmation
notice, any transaction secunty document referred to as such in the Spanish Facility Agreement and
any other document designated as such by the Agent and Spain Holdco




"Finance Parties” means the Securnty Agent, the Agent or a Lender as descrnibed in the Spanish
Facility Agreement

"Fixtures" means fixtures, fittings and fixed plant, machinery and apparatus
"Head Lease" means any lease pursuant to which title to any Real Property 1s vested in a Chargor
"Insolvency Act” means the Insolvency Act 1986

"Insurances” means, in relatton to a Chargor, all its right, title and nterest from time to time 1n and to
all contracts and policies of insurance of any kind taken out by or on behalf of it and all Related
Rights

"Intellectual Property” means, in relation to a Chargor, all its night, title and interest from time to
time in and to

(a) any patents, trade marks, service marks, designs, business names, copynghis,
database nghts, design nghts, domain names, moral nghts, mnventions, confidential
information, knowhow and other intellectual property nghts and interests, whether
registered or unregistered, and

(b) the benefit of all appiications and rights to use such assets,

and all Related Rights {in each case Including any related licences and sub-licences of the same
granted by It or to it, applications and rights to apply for the same)

"Intercreditor Agreement” means the intercreditor agreement onginally dated 30 November 2009
between, among others, hibu (UK) Ltd (formerly Yell Ltd), hibu Connect SAU {formerly Yell
Pubheidad SAU), YH Ltd and the Securnty Agent (following transfer of the secunty agency role from
HSBC Bank plc) as amended and restated from time to time, including by the Intercredior
Amendment and Restatement Agreement

"Intercreditor Amendment and Restatement Agreement” means the intercreditor amendment and
restatement agreement dated on or ahout the date hereof and made between, among others, the
Spanish Lenders, the UK/US Lenders, the Pension Trustees, Eagle Topco 2013 Limited as Topco,
Eagle Midco 2013 Limited as Midco, Eagle Bideo 2013 Limited as Bideo, Eagle Spain Holdco 2013
Limited as Spain Holdco, Hibu (UK) Limited as Onginal Employer and Global Loan Agency Services
Limited as UK/US Agent, Spanish Agent and Security Agent (each as defined therein)

"Investments” means, in refation to a Chargor, all ts night, title and interest from time to time 1n and
to

(a) shares, stocks, debentures, units, bonds, notes, commercial paper, certfficates of
deposit, depository interests, secunties and other similar invesiments,

{b) warrants, options and other nghts to subscrnibe for, purchase or otherwise acquire
secunties and other similar investments, and

(c) any other securities or investments deniving from Investments or any nights attaching or
relating to secunties or investments,

in each case excluding Shares whether in certificated or uncertificated form, held through CREST or
any other electronic share clearing, transfer or settiement system, and any nghts agamnst any
custodian, nominee, cleanng system or other similar person holding any such nght, title or interest on
its behalf, and all dividends and other Related Rights

"Law of Property Act' means the Law of Properiy Act 1925




"Majority Creditors” means the "Majonty Lenders" under and as defined in the Spanish Facility
Agreement after the apphcation of clause 36 7 (Excluded Commitments) of the Spanish Facihty
Agreement

"Occupational Lease" means any lease or contractual licence or other nght of occupation of all or
any part of any Real Property

"Party” means a party to this Deed

"Payment" means, in respect of any Secured Liabilities (or any other labilities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those Secured Liabilities
{or other liabiiittes or obligations)

"Pension Plan" means the hibu {UK) Pension Plan which 1s governed by rules dated 27 January
2011 {(as amended from time tc time)

"Pension Trustees" means the trustees of the Pension Plan from tme to time appointed In
accordance with the deed and rules of the Pension Plan being, at the date of this Deed, each of
David Thomas, Malcolm Green, Thomas Hargreaves, lan Clarke, Gary Taylor and Capital Cranfield
Pension Trustees Limited {and including any additions, replacements or successors and excluding
any person who has ceased to be a trustee of the Pension Plan in accordance with the deed and
rules of the Pension Plan after the date of this Deed)

"Plant and Machinery" means, in relation to a Chargor, all its nght, title and nterest from time to
time i and to all plant and machinery and all Related Rights

"Quasi Security" means a transaction under which any member of the Spanish Group will

(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased to or re-acquired by any other member of the Spanish Group,

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

(c) enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,

in crcumstances where the arrangement or transaction 1s entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset

"Real! Property" means, in relation to a Chargor, all its night, title and interest from time to time 1n and
to any freehold or leasehold property in England and Wales and other real property anywhere in the
world, all Fixtures from time to time on that property, and all Related Rights

"Receivables" means, n relation to a Chargor, all its nght, tile and interest from time to tme in and
to all book and other debts of any nature, all other nghts to receve money (excluding Bank
Accounts) and all Related Rights

"Recelver” means a receiver or receiver and manager appotnted in respect of all or any part of the
Securnity Assets and shall, If allowed by law, include an administrative recewer

"Related Rights" means, in relation to a Secunty Asset

(a) any proceeds of sale, transfer or other disposal, leass, licence, sub-lhicence, or
agreement for sale, transfer or other disposal, lease, licence or sub-licence, of that
Secunty Asset,




[(=)] any moneys or proceeds paid or payable derving from that Secunty Asset to the
relevant Chargor,

{c) any rights, claims, guarantees, indemnities, Secunty or covenants for htle in relation to
that Secunty Asset,
{d) any awards or judgments in favour of a Chargor n relation to that Security Asset, and

{e) any other assets deriving from, or relating to, that Security Asset

"Secured Liabihities” means all present and future debts, clams, liabilites and obligations at any
time due, owing or Incurred by a Chargor to any Secured Party under any Finance Document or in
respect of the DB Sections, as applicable, both actual and contingent and whether incurred solely or
jontly or as principal or surety or in any other capacity, together with any of the following matters
relating to or ansing in respect of those liabilities and obhgations

(a) any refinancing, novation, deferral or extension,
{b} any clam for breach of representation, warranty or undertaking or on an Acceleration

Event or under any indemnity given under or in connection with any document or
agreement ewvidencing or constituting any other hability or cbligation falling within this

defimtion,
{c) any claim for damages or restitution, and
{d) any clam as a result of any recovery by a Chargor of a Payment on the grounds of

preference or otherwise,

and any amounts which wouid be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts In any insolvency or other
proceedings

"Secured Parties"” means the Finance Parties, the Pension Trustees and any Receiver or Delegate

"Security" means a mortgage, charge, pledge, lien or other security interest securing any obligation of
any person or any other agreement or arrangement having a similar effect

"Securnity Assets" means the assets which from time to time are, or expressed to be, the subject of
the Security Interests or any part of those assets

"Security Interests” means all or any of the Security created or expressed to be created in favour of
the Secunty Agent by or pursuant to this Deed

"Shares" means, n relation to a Chargor, all its nght, title and mterest from time to tme in and to

(a) the shares described in Schedule 6 (Shares) and any other shares 1ssued in the future
by any person identified in Schedule 6 (Shares) as 1ssuer of any such shares,

{b) warrants, options and other nghts to subscnbe for, purchase or otherwise acquire any
such shares, and

{c) any other secunties or investments deriving from any such shares or any rights attaching
or relating to any such shares,




12

13

(a)

(b}

(c)
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in each case including any rights against any custodian, nominee, clearing system or other similar
person helding any such nght, tile or interest on its behalf, and all dividends and other Related
Rights

"Spanish Facility Agreement" means the facility agreement originally dated 30 November 2008 as
amended andfor restated from tme to time ncluding on the date of this Deed by the Final SFA
Amendment and Restatement Agreement and between, among others, Spain Holdco and the
Finance Parties

"Uncertificated Secunties Regulations™ means the Uncertificated Securties Regulations 2001

Incorporation of defined terms

Unless a contrary indication appears, terms defined in the Spanish Facility Agreement have the
same meaning In this Deed

Construction

Any reference i this Deed to an "Agent”, "Lender", "Secunty Agent", "Party" or the "Pension
Trustees" or any other person shall be construed so as to include its successors 1n title, permutted
assigns and, in the case of the Securnty Agent, any person for the time being appointed as Security
Agent or Security Agents in accordance with the Finance Documents

Any reference in this Deed to a "Finance Document” or any other agreement or instrument 1s a
reference to that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended, restated (however fundamentally and whether or not more onerously} or
replaced and includes any change in the purpose of, any extension of or any increase in any faciity
or the addition of any new facilty under that Finance Document or other agreement or instrument

The provisions 1n clause 12 (Construcfion) of the Spanish Faciiity Agreement apply to this Deed,
except that references to the Spanish Facility Agreement shall be constued as references to this
Deed

Third Party Rights

Unless expressly provided to the contrary in a Finance Document, a person who 1s not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") to enforce or to
enjoy the benefit of any term of this Deed

Notwithstanding any term of any Finance Document, the consent of any person who 1s not a Party 1s
net required to rescind or vary this Deed at any time

Disposition

The terms of the other Finance Documents and of any other agreement or instrument between the
Parties are incorporated into this Deed to the extent required for any disposition or purported
disposition of all or any part of any Real Property or any other relevant Securnty Asset to be a vald
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

Effect as a deed

The Secunty Agent and each Chargor intend this document to take effect as a deed (even though
the Secunty Agent only executes it under hand)
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21
{a)

(b)

22

Benefit

The Securnty Agent holds the benefit of this Deed for the Secured Parties on the terms of the Finance
Documents

Security Interests

Creation of Security Interests
Each Chargor with full titte guarantee and as secunty for the payment of all Secured Liabilities,
charges In favour of the Security Agent

()] by way of first legal mortgage, all Real Property in England and Wales (including that
described in Schedule 3 (Real Property)) owned by it on the date of this Deed,

()] by way of first fixed equitable charge, all other Real Property owned by it on the date of
this Deed, all Real Property acquired by 1t after the date of this Deed and, to the extent
not valdly and effectively mortgaged under sub-paragraph (1) above, all Real Property in
England and Wales cwned by it on the date of this Deed,

() a first fixed charge over ali ts Bank Accounts {Including those described in Schedule 4
(Bank Accounts)),

(v) a first fixed charge over all its Receivables,
(v) a first mortgage over all its Shares,

(v1) a first fixed charge over all its Related Rights in relation to the Shares, to the extent not
validly and effectively mortgaged under sub-paragraph (v) above,

(vu) a first fixed charge over all its Investments and CREST Rights,

{vir)  a first fixed charge over all its nght, titte and interest from tme to time 1n and to its
uncalled capital and goodwill,

{1x) a first fixed charge over all its Intellectual Property,

() a first fixed charge over all its nght, title and interest from tme to time In and to s
beneficial interest, claim or entittement in any pension fund,

{x1) a first fixed charge over all its Plant and Machinery {except that validly and effectively
mortgaged or charged under sub-paragraph (1) or sub-paragraph (1} above),

() a first fixed charge over all its Insurances, to the extent not vahdly and effectively
assigned under paragraph (b) below, and

(xtty  a first floaking charge over all its undertaking and all its assets, both present and future
(including assets expressed to be mortgaged, charged or assigned under this Clause
21

Each Chargor, with full title guarantee and as security for the payment of all Secured Liabilities,
assigns to the Secunty Agent by way of secunty all its Insurances

Ranking
The floating charge created by each Chargor under Clause 2 1 {Creation of Securtly Interests) ranks

(a) behind all the mortgages, fixed charges and assignments created by that Charger, but
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25

286

{b} in priorty to any other Secunty over the Secunty Assets of that Chargor except for
Secunty ranking n prierity in accordance with paragraph (g) of Schedule 2 (Rights of
Receivers)

Conversion by notice

The Secunty Agent may convert the floating charge over all or any of the Secunty Assets into a fixed
charge by giving written notice to that effect to the relevant Chargor specifying the relevant Security
Assets

(a) if it considers in good faith that it 1s reasonably necessary to do s0 in order to protect or
preserve the Secunty Interests over those Secunty Assets and/or the priorty of those
Secunty Interests, and/or

{b) on or after the occurrence of an Acceleration Event

Automatic conversion
If

(a) any Chargor takes any step to create any Security or Quasi Secunty in breach of Clause
3 1 (Negative pledge) over any Security Asset subject to a floating charge, or

(b} any person takes any step to effect any expropnation, attachment, sequestration,
distress or execution against any such Security Asset,

the floating charge over the relevant Secunty Assets shall automabcally and mmediately be
converted into a fixed charge

Company voluntary arrangement moratorium

Obtaining a moratorium or doing anything with a view to obtaining a moratorium pursuant to
Schedule A1 of the Insolvency Act {Including any preliminary decision or investigation) shall not
cause the floating charge over all or any of the Secunty Assets {o crystalise unti the date upon
which 1t 1s permitted to crystaliise in accordance with paragraph 13 of Schedule A1 of the Insolvency
Act

Consents

if the consent of any party to a document Is required to create fixed secunty over, or an assignment
of, the nghts of a Chargor under that document which 1s intended to be the subject of the Secunty
interests

(a) the relevant Chargor which 1s party to such document shall promptly notify the Secunty
Agent,

{b) untll the consent of the relevant party has been cbtained, this Deed shall secure all
amounts which that Chargor may receive, or has received, under that document but
exclude any fixed security over, or any asstignment of, those nghts,

(c) unless the Secunty Agent requires otherwise, that Chargor shall use reasonable
endeavours to obtain the consent of the relevant party to the creation of the Secunty
Interest as soon as reascnably practicable, and

{d) on the date on which the consent of the relevant party 1s obtaned, the relevant Security
Interest which 15 Intended to be created under or evidenced by this Deed shall attach to
those Secunty Assets
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Restrictions on Dealing with Security Assets

Negative pledge

No Chargor shall create or permit to subsist any Security or Quasi Securnty over any Security Asset,
except as permitied by the Spanish Facility Agreement

Disposals

No Chargor shall enter into a single transachion or a series of transactiens (whether related or not
and whether voluntary or involuntary) to sell, lease, transfer or otherwise dispose of any Secunity
Asset except as permitted by the Spanish Facility Agreement

Further Assurance

Each Chargor shall promptly do all such acts or execute all such documents {including assignments,
transfers, mortgages, charges, notices and nstructions) as the Securty Agent may reasonably
specify (and in such form as the Secunty Agent may reascnably require in favour of the Secunty
Agent or its nominee(s))

(1} to perfect the Secunty created or intended to be created under or evidenced by this
Deed (which may include the execution of a mortgage, charge, assignment or other
Secunty over all or any of the assets which are, or are intended to be, the subject of the
Secunty Interests) or for the exercise of any rights, powers and remedies of the Secunty
Agent or the Secured Parties provided by or pursuant to the Finance Documents or by
law, or

(m to confer on the Secunty Agent or on the Secured Parties, Secunty cver any property
and assets of that Chargor located n any junisdiction equivalent or similar to the Secunty
intended to be conferred by or pursuant to this Deed, and/or

() to facilitate, at any time on or after an Acceleration Event, the realisation of the assets
which are, or are intended to be, the subject of the Security Interests

Each Chargor shall take all such action as 1s available to i (includng making all fiings and
registrations as required by law) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the Securty
Agent or the Secured Parties by or pursuant to this Deed

Real Property

Notification

Each Chargor shall pramptly notify the Secunty Agent of its acquisition or disposal of, or agreement
to acquire or dispose of, any Real Property

Documents

Each Chargor shall promptly deposit with the Secunty Agent, and the Security Agent shall be entitled
tc hold, all title deeds and title decuments relating to that Chargor's present and future Real Property
Present Real Property

Upon request by the Secunty Agent, each Chargor shall, in respect of all Real Property in England
and Wales owned by it at the tme that request 1s made
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(b)

(d)
(e)

promptly apply to the Land Registry for first registration of that Real Property (where that
Real Property is not already registered at the Land Registry, to the extent that
registration 1s required by law) and for regstration of it as propnetor of that Real
Property,

promptly apply to the Land Registry to register the Secunity created by paragraph (a){1)
and paragraph (a)(n) of Clause 2 1 (Creation of Security Interests),

promptly apply to the Land Reagistry requesting
{n a restriction in the form specified by the Security Agent, and
(n) the obligation to make further advances,

to be entered on the register of the title to that Real Property in respect of the Secunty created
by paragraph {(a)(1) and paragraph (a)(1)) of Clause 2 1 (Creation of Secunty Interests),

promptly pay all applicable regisiration fees, and

promptly deal with any requisitions by the Land Registry relating to that Real Property
and keep the Secunty Agent \nformed as to the progress of any such application for
registration, the nature of any such requisitions and its response,

or, If the Security Agent gives notice to that Chargor that the Secunty Agent will submit the relevant
forms to the Land Registry, that Chargor shall promptly provide the Secunty Agent with all duly
completed forms reasonably requested by the Secunty Agent and all applicable registration fees

Future Real Property

if any Chargor acquires any Real Properly in England and Wales after the date of this Deed, upon
request by the Secunty Agent, that Chargor shall

(a)

(b)

(c)

(d)

(e)

promptly apply to the Land Registry for first registration of that Real Property (where that
Real Property 1s not already registered at the Land Registry, to the extent that registration 1s
required by law) and for registration of it as proprietor of that Real Property,

promptly execute and dehver to the Secunty Agent a legal mortgage of that Real
Property as securnty for the payment of all Secured Liabilities,

promptly apply to the Land Registry to register the Secunty created by paragraph (a)(n)
of Clause 2 1 (Creation of Secunty Interests) and any legal mortgage created pursuant
to paragraph {b) above,

promptly apply to the Land Registry requesting
U] a restriction in the form specified by the Secunty Agent, and
{w) the obligation to make further advances,

to be entered on the reqister of the hitle to that Real Property in respect of the Secunty created
by paragraph (a}(u} of Clause 21 (Creation of Securify Interests) and any legal mortgage
created pursuant to paragraph (b) above,

promptly pay all applicable registration fees, and
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(H promptly deal with any requisitions by the Land Registry relating o that Real Property
and keep the Securnty Agent informed as to the progress of any such apphlication for
registration, the nature of any such requisitions and its response,

or, if the Security Agent gives notice to that Chargor that the Secunty Agent wili submit the relevant
forms to the Land Registry, that Chargor shall promptly provide the Security Agent with all duly
completed forms reasonably requested by the Secunity Agent and all applicable registration fees

Unregistered Real Property

In the case of a Chargor's Real Property in Engiand and Wales, both present and future, which 1s not
registered at the Land Registry and 1s not required by law or this Deed to be so registered, If the title
deeds and documents are not deposited with the Secunty Agent, that Chargor shall, upon request by
the Secunty Agent, promptly apply to the Land Charges Registry to register

{a) in respect of all such Real Property owned by it on the date of this Deed, this Deed and
the Secunty created by paragraph (a)(1) and paragraph (a)}(n) of Clause 2 1 (Creation of
Secunty Interests), and

{b) in respect of all such Real Property acquired by it after the date of this Deed, this Deed,
the Secunty created by paragraph (a){n) of Clause 2 1 (Creation of Securify Interests)
and any legal mortgage created pursuant to paragraph (b) of Clause 5 4 (Future Real
Property}

Title Information Document

On completion of the registration of any Secunty Interest pursuant to this Clause 5, the relevant
Chargor shall promptly supply to the Security Agent a certified copy of the relevant Title Information
Document or, as the case may be, Certificate of Registration of Land Charge 1ssued by the Land
Registry or, as the case may be, Land Charges Registry

Protection of assets

Each Chargor shall

(a) repair and keep in good and substantial reparr and condition al! ifs Real Preperty which
Is a Secunty Asset, and

(b} keep all its Fixtures which are Security Assets in good working order and condition,
in each case, fair wear and tear excepted

Compliance with obligations

Each Chargor shall comply with any covenants, stipulations, conditions, licences, consents and any
other statutory, regulatory or contractual obhgations relating to its Real Property or its use, in each
case, where failure to do so would have a matenal adverse effect on the value of the relevant Real
Property

Leases

Each Chargor shall

{a) observe and perform in all matenal respects all covenants, stipulations and cbligations
binding upon It as lessee under any Mead Lease and as lessor or lessee under any
Occupational Lease,

(b) use reascnable endeavours to enforce all matenal covenants, shpulations and
obligations benefiting it as lessor under any Head Lease or Occupational Lease,

12
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(b)
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{c) except as permitted by the Spanish Facility Agreement, not amend, waive, release or
vary any material provision of, or exercise any option or power to break, terminate, forfeit
or extend (or agree to do any of the foregoing) any Head Lease or Cccupational Lease,

(d) not do or permit to be done anything under any Head Lease which may resuit in its
forfeiture,

(e) promptly notify the Secunty Agent of anything which may reasonably likely resuit in the
forfeiture or termination of any Head Lease or Occupational Lease, and

(h except as permitted by the Spanish Facility Agreement, not grant any Occupational
Lease or exercise any of the powers of leasing or agreeing to lease any Real Property
vested in or conferred on mortgagors by law

Notices

Each Chargor shall produce to the Securty Agent within seven days of receipt by it a copy of every
material communication made n connection with any of its Real Property and comply with the
reasonable instructions of the Secunty Agent in relation to any such communication

Power to remedy

If a Chargor does not comply with any provision of this Clause 5, the Secunty Agent, or any agent,
contractor or other person required by the Secunty Agent, may take any action reasonably required
by the Secunty Agent to comply with any such provision, provided that the Security Agent has given
the relevant Chargor advance notice of taking such action

The cost and expense properly incurred of any action referred to in paragraph (a) above shall be
borne by the relevant Chargor

Bank Accounts

Withdrawals from Bank Accounts
No Chargor shall make any withdrawal from any Bank Account except

{a) prior to the occurrence of an Acceleration Event, in the ordinary course of its business
{except as otherwise prohibited under the Spanish Facility Agreement), or

(b} on or after the occurrence of an Acceleration Event, with the prior consent of the Security
Agent
Documents

Each Chargor shall promptly deliver to the Security Agent, and the Secunty Agent shall be entitled to
hold, such documents relating to that Chargor's Bank Accounts as the Securty Agent reascnably
requires, Including any notice to the relevant bank or financial institution of the Secunty Interests over
them in such form as the Secunty Agent requires

Notice of Charge for Bank Accounts

Each Chargor shall, within three Business Days of the date of this Deed (or, 1n respect of any Bank
Account opened by a Chargor after the date of this Deed, promptly upen and in any event, within
three Business Days of such Bank Account being opened}, notify the bank or financial instifution at
which its Bank Accounts are held of the Charges in paragraph {a)(m) of Clause 2 1 {Creation of
Securtly Interests) substantially in the form set out in Schedule 5 (Form of Notice/ Acknowledgment
of Charge of Bank Accounf) {or in such other form as may be agreed between the relevant Chargor
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and the Secunty Agent (acting reasonably)) and shall for a penod of not longer than 20 Business
Days from the date of such notice use its reasonable endeavours to procure that each recipient of
any such notice promptly signs and returns the form of acknowledgement requested in that notice

Receivables

Collection

Each Chargor shall collect all Receivables in the ordinary course of its business and shall hold the
proceeds of such Receivabies on trust for the Secured Parties

Payment into designated Bank Account(s)

Each Chargor shall mmediately pay all moneys received or recewvable by it from any source
(including all proceeds of collection of Recevables) into an account of that Chargor which 1s subject
to the Secunty created by Clause 2 1 (Creation of Security Inferests)

Restrnictions on dealing with Receivables

No Chargor shall enter into a single transaction or a series of transactions (whether related or not
and whether voluntary or involuntary) to sell, factor, transfer, discount or otherwise dispose of ali or
any part of any of its Receivables except as permitted by the terms of the Finance Documents
Documents

Each Chargor shall promptly, upon request by the Secunty Agent, deliver to the Security Agent, and
the Security Agent shall be entitied to hold, such documents relating to that Chargor's Receivables
as the Secunty Agent reasonably requires

Shares

Notification
Each Chargor shall promptly notfy the Security Agent of

{a) its acquisittion of, or agreement to acquire, any Shares,

{b) the declaration, payment, receipt, offer or i1ssue of any Related Right in relation to the
Shares excluding any cash dividend, and

(c) any intention of which 1t becomes aware for any Share to be held in uncertificated form
and to be transferable through CREST

Documents

Each Chargor shall on the date of this Deed and, where Shares are acquired by it after the date of

this Deed, on the date of that acquisition

(a) deliver to the Security Agent, or its nominee, and the Secunty Agent or its nominee shall
be entitled to hold, all certificates and other documents of tile or evidence of ownership
in relation to its Shares, and

(b) deliver to the Securnity Agent, or its nominee, and the Secunty Agent or its nominee shall
be entitted to hold stock transfer forms in relation to the Shares and other related
transfer documents, each executed in blank, relating to the Shares reasonably required
by the Security Agent

Voting before enforcement

At any time prior to the occurrence of an Acceleration Event each Charger shall be entitled to
exercise or direct the exercise of the voting and cother nghts attached to any Share provided that
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(b)

(a) it does so for a purpose not inconsistent with any Finance Document, and

(b) the exercise of or, as the case may be, the falure to exercise those rights would not
have an adverse effect on the value of the relevant Shares or the Securnity Assets or the
ability of the Secunty Agent to realise the Secunty Interests and would not otherwise
prejudice the interests of any Secured Party under any Finance Document

Voting after enforcement

On and after the occurrence of an Acceleration Event

(a) the Secunty Agent or the Receiver shall be entitied to exercise or direct the exercise of
the voting and other rights attached to any Share, and

(b) each Chargor shall comply or procure the compliance with any direchons of the Secunty
Agent or the Receiver in respect of the exercise of the nghts attaching to such Shares
and shall promptly execute and/or deliver to the Secunty Agent or the Recewver such
forms of proxy as it requires with a view to enabling such person as It selects to exercise
those nghts

Cash dividends before enforcement

At any time prior to the occurrence of an Acceleration Event each Chargor shall be entitled to retain
any cash dwdend deriving from the Shares

Cash dividends after enforcement

On and after the occurrence of an Acceleration Event each Chargor shall hold any cash dividend
derwving from the Shares receiwved by 1t on trust for the Secured Parties and transfer or pay the same
immediately to the Security Agent or as the Secunty Agent may direct in writing to the relevant
Chargor The Security Agent shall apply the same against the Secured Liabilities in accordance with
Clause 18 (Order of disinibutions)

Shares held by nominees of Chargors

If any Share 1s held in the name of a nominee of a Chargor, that Chargor shall promptly upon request
by the Security Agent deliver to It an irrevocable power of attorney, expressed to be given by way of
security and executed as a deed by that nominea That power of attorngy shall appoint the Security
Agent, each Recewver and each Delegate, as the attorney of the holder and shali be in such form as
the Security Agent requires

Payment of calls
Each Chargor shall pay all calls or other payments in respect of any of iis Shares

If a Chargor does not comply with paragraph (a) above, the Secunty Agent may pay that call or other
payment on behalf of that Chargor

The relevant Chargor shall immediately on request by the Securdy Agent reimburse the Securty
Agent for any payment made by the Secunty Agent under this Clause 8 9

Investments

Notification
Each Chargor shall promptly notify the Security Agent of

(a) its acquisition of, or agreement to acquire, any Investment, and
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(b) the declaration, payment, receipt, offer or 1ssue of any Related Right excluding any cash
dividend

Documents
Each Chargor shall

{(a) promptly deliver to the Secunty Agent, or its nominee, and the Security Agent or its
nominee shall be entitled to hold, all cerhificates and other documents of title or evidence
of ownership in relation to its Investments, and

(b) promptly deliver to the Secunty Agent, or its nominee, and the Security Agent or its
nomnee shall be entitled to hold, transfers of the Investments and other related transfer
documents, each executed in blank, relating to the Investments reasonably required by
the Secunty Agent

Voting before enforcement

At any tme prior to the occurrence of an Acceleration Event each Chargor shall be enfitled to
exercise ol direct the exercise of the voting and other rights attached to any Investment provided
that

(a) it does so for a purpose not inconsistent with any Finance Document, and

(D) the exercise of or, as the case may be, the falure fo exercise those rights would not
have an adverse effect on the value of the relevant investment or the Secunty Assets or
the ability of the Secunty Agent to realise the Security Interests and would not otherwise
prejudice the interests of any Secured Party under any Finance Document

Voting after enforcement
On or after the occurrence of an Acceleration Event

(a) the Secunty Agent or the Recewver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Investment, and

(b) each Chargor shall comply or procure the comphance with any directions of the Secunty
Agent or the Recewver 1n respect of the exercise of the nghts attaching to such
Investments and shall promptly execute andfor deliver to the Secunty Agent or the
Recelver such forms of proxy as it requires with a view to enabling such person as it
selects to exercise those nghts

Cash dividends before enforcement

At any time prior to the occurrence of an Acceleration Event each Chargor shall be entitied to retain
any cash dividend deriving from the Investments

Cash dividends after enforcement

On or after the ocecurrence of an Acceleration Event each Chargor shall hold any cash dividend
deriving from the Investments received by it on trust for the Secured Parties and transfer or pay the
same immediately to the Security Agent or the Security Agent may direct In writing to the relevant
Chargor The Security Agent shall apply the same against the Secured Liabilities in accordance with
Clause 18 (Order of distnbutions)

16




97

98

99
(a)

(b)

{c)

10

101

Investments held by nominees of Chargors

If any Investment of a Chargor i1s held in the name of a nominee of that Chargor, that Chargor shall
promptly upon request by the Security Agent deliver fo it an irrevocable power of atlorney, expressed
to be given by way of security and executed as a deed by that nommnee That power of attorney shall
appoint the Securty Agent, each Receiver and each Delegate, as the attorney of the holder and shall
be n such form as the Secunty Agent requires

Communications
Each Chargor shall promptly upon request by the Secunty Agent deliver to it a copy of each circular,

notice, report, set of accounts or other document received by it or its nominee relating to any of its
investments

Payment of calls
Each Chargor shall pay all calis or other payments in respect of any of its Investments

If a Chargor does not comply with paragraph (a) above, the Security Agent may pay that call or other
payment on behalf of that Chargor

The relevant Chargor shall immediately on request by the Secunty Agent reimburse the Securty
Agent for any payment made by the Secunty Agent under this Clause 9 9

Intellectual Property

Maintenance
Each Chargor shall

{a) preserve and maintain the subsistence and validity of the Intellectual Property necessary
for its business from time to time,

(b} use reasonable endeavours to prevent any infnngement in any matenal respect of its
Intellectual Property,

(c) upon request by the Security Agent, make registrations where registration 15 necessary
and pay all registration fees and taxes necessary to maintawn its Intellectual Property in
full force and effect and record its interest in that Intellectual Property,

{d} not use or permit its Intellectual Property to be used in a way or take any step or omit to
take any step in respect of that Intellectual Property which may matenally and adversely
affect the existence or value of its Intellectual Property cr impenl the nght of any member
of the Spanish Group to use such property,

(e) not discontinue the use of its Intellectual Property,

(f) upon request by the Secunity Agent, take all steps to record this Deed and restrictions on
disposal under this Deed on such registers, in such junsdictons and within such time
hmits as 1s necessary in order to perfect the Secunty Interests over its Intellectual
Property, and

(9) perform and comply with all laws and obligations to which it 1s subject as registered
proprietor, beneficial owner, user, licensor or licensee of any Intellectual Property held by
it,
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where fallure to do so, in the case of paragraphs (a) and (b) above, or In the case of paragraphs (d),
(e) and (g) above, such use, permission to use, omission or discontmuation, 1S reasonably likely to
have a Material Adverse Effect

102 Grant

No Chargor shall grant any exclusive registered user agreement or exclusive licence n relation to
any of its present or future Intellectual Property

11 Insurances

111 Documents
Each Chargor shall promptly upon request by the Security Agent deliver toit, and the Security Agent
shall be entitied to hold, such contracts and policies of insurance faken out by or on behalf of it and
the related premium recepts, and such other documents relating to that Chargor's Insurances, as
the Security Agent requires

112 Noting of interests
Each Chargor shall use reasonable endeavours to procure that each contract and policy of insurance
taken out by or on behalf of it notes the Secunty Interests over its Insurances and names the
Security Agent as sole loss payee

113 Enforceability
No Chargor shall do or omit to do or permit to be done or omitted anything which could reasonably be
expected to render any of its Insurances void, voidable or unenforceable

114 Power to insure

(a) If a Chargor does not comply with any requirement of clause 21 23 {Insurance) of the Spanish Facity
Agreement, the Security Agent may take out any insurances of the assets of that Chargor or any of
them reasonably required by the Secunty Agent and may take any action reascnably required by the
Secunty Agent to comply with any such provision

(b) The cost and expense properly incurred of any action referred to in paragraph (a) above shall be
borne by the relevant Chargor

115 Notice of assignment
Each Chargor shall on the date of this Deed give notice of the assignment in paragraph (b) of Clause
2 1 {Creafion of Securly Interests) subsiantially in the form set out in Schedule 7 (Form of notice of
assignment of Insurances) (or In such other form as Is acceptable to the Security Agent} and shall for
a penod of not longer than 20 Business Days from the date of such notice use its reasonable
endeavours to procure that each recipient of any such notice promptly signs and returns the form of
acknowledgement requested in that notice

116 Use of proceeds
The proceeds of any insurance claim shall be applied in accordance with Clause 8 (Mandatory
Prepayment and Cancellation) of the Spanish Facility Agreement

12 General Undertakings

121 Information

Each Chargor shall supply to the Secunty Agent promptly on request, such information regarding its
Security Assets and its comphance with this Deed as the Security Agent may reasonably request
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No other prejudicial conduct

No Chargor shall do or permit to be done, anything which could reasonably be expected to prejudice
the Security Interests

Representations and Warranties

Each Chargor

(a) makes the representations and warranties set out in clauses 192 (Statfus) to clause 19 8
(No fiing or stamp taxes), {inclusive), clause 19 11 (No defsuft), clause 19 14 (No
proceedings pending or threatened) to clause 19 16 (Environmental laws), clause 19 18
(Anti-corruption law) to clause 1923 (Shares) (incluswve), clause 19 24 (Intellectual
Property) and clause 1931 {No adverse consequences) of the Sparish Facility
Agreement to the Secunty Agent on the date of this Deed save that (1) reference to
"Finance Documents”, "Transaction Documents” and "Transaction Secunty Documents”
shall be construed as references to this Deed, and () references to "this Agreement”
shall be construed as references to the Spanish Faciity Agreement, and

(b} represents and warrants to the Secunty Agent that the assets listed in Schedules 3 (Real
Property} and 4 (Bank Accounts) in respect of that Chargor are all of the relevant class
of assets in which it has an interest on the date of this Deed

Enforcement

When enforceable

The Secunty Interests shall be immediately enforceable upon the occurrence of an Acceleration
Event

Enforcement action

At any time after the Securnty Interests have become enforceable, the Secunty Agent may in ifs
absolute discretion enforce all or any part of the Secunty Interests mn any manner it sees fit or as
directed by the Majonty Creditors

Law of Property Act powers

At any time after the Securty Interesis have become enforceable, the powers, authorities and
discretions conferred by the Law of Property Act on mortgagees, including the power of sale and
other powers conferred by section 101 (Powers ncident to estate or inferest of morigagee) of the
Law of Property Act, as varied and extended by this Deed, shall be immediately exercisable

Law of Property Act

Section 101

The power of sale and cther powers conferred by section 101 (Powers mcident to estate or interest
of morigagee) of the Law of Property Act on mortgagees, as varied and extended by this Deed, shall
anse {and the Secured Liabilities shall be deemed due and payable for that purpose) on the date of
this Deed and shall be exercisable in accordance with Clause 14 3 (Law of Property Act powers)

Section 103

Section 103 (Regulfation of exercise of power of sale) of the Law of Property Act shall not apply to
this Deed
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Section 93

Section 93 (Restriction on consolidation of mortgages) of the Law of Property Act shall not apply o
this Deed

Sections 99 and 100

At any tme after the Secunty Interests have become enforceable in accordance with Clause 14
{Enforcement), the Security Agent may make any lease or agreement for lease, accept any
surrender of lease and grant any option as it sees fit and without the need to comply with any
provision of section 99 (Leasing powers of morigagor and mortgagee m possession) or section 100

(Powers of mortgagor and mortgagee in possession to accept surrenders of leases) of the Law of
Property Act

Appointment of Receivers and Administrators

Appointment of Receivers
If

(&) requested by any Chargor, or

(b) the Secunty interests have become enforceable in accordance with Clause 14
(Enforcement),

without any notice or further notice, the Security Agent may, by deed or otherwise in writing signed
by the Secunty Agent or any person authorsed for this purpose by the Security Agent, appoint one or
more persons to be a Recelver of all or any part of the Secunty Assets The Secunty Agent may
similarly remove any Recewer and appoint any person instead of any Recerver If the Security Agent

appoints more than one person as Recelver, the Secunty Agent may give those persons power to act
either jointly or severally

Appointment of Administrators

Paragraph 14 of Schedule B1 to the Insolvency Act applies to this Deed and the Secunty Agent may
appoint an Administrator of any Chargor pursuant o that paragraph

Agent of Chargor

Any Receiver shall be the agent of the relevant Chargor for all purposes That Chargor alone shall be
responsibie for the Recetver's contracts, engagements, acts, omissions and defaults

Remuneration of Receivers

The Securty Agent may determine the remuneration of any Recewer and the maximum rate
specified in section 109(6) {Appontment, powers, remuneration and duties of receiver) of the Law of
Property Act shall not apply The Security Agent may direct payment of that remuneration out of
moneys It receives as Recewver The relevant Chargor alone shall be liable for the remuneration and
all other costs, losses, liatiliies and expenses of the Receiver

Rights and Liabilities of Security Agent and Receivers

Rights of Receivers

Any Recewver appointed pursuant to Clause 16 (Appointment of Recevers and Administrators) shall
have

(a) the rights set out In Schedule 2 (Rights of Receivers), and

{b) the rnights, powers, privileges and immunities conferred by law, including
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{a)

(b)

(1} in the case of an administrative receiver, the nghts, powers, pnvileges and
immunities conferred by the Insolvency Act on administrative receivers duly
appointed under the Insolvency Act, and

(n i all other cases, the rnights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or receivers and
managers

Rights of Secunty Agent

At any time after the Secunty Interests have become enforceable, to the fullest extent permitted by
law, any rights conferred by any Finance Document or by law upon a Receiver may be exercised by
the Secunty Agent, whether or not the Secunty Agent shall have appointed a Receiver of all or any
part of the Secunty Assets

Delegation

The Security Agent may delegate in any manner to any person any nghts exercisable by the Security
Agent under any Finance Document Any such delegation may be made upon such terms and
conditions (Including power to sub-delegate) as the Secunty Agent thinks fit and the Securnity Agent
may pass confidential information to any such delegate

Financial collateral arrangement
To the extent that this Deed constitutes a “financial collateral arrangement” (as defined In the

Financial Collateral Arrangements (No 2) Regulations 2003 (the "Financial Collateral
Regulations")) the Secunity Agent shall have the nght

M to use and dispose of any Secunty Asset which constitutes "financial collateral" (as
defined in the Financial Collateral Regulations ("Financial Collateral")) in such manner
as It sees fit, n which case the Security Agent shall comply with any requirements of the
Financial Coilateral Regulations in relation to obtaining "equwalent financial collateral”
(as defined In the Financial Collateral Regulations),

(n) to set-off the value of any equivalent financial collateral agamst, or apply it in discharge
of, any Secured Liabilities in accordance with the Financial Ceollateral Regulations, and

() at any time after the Securty Interests have become enforceable, to appropriate any
Securnity Asset which constitutes Financial Collateral tin such manner as it sees fit in or
towards satisfaction of the Secured Liabilities in accordance with the Financial Collateral
Regulations

If the Secunty Agent Is required to value any equivalent financial collateral or Financial Collateral for
the purpose of paragraph {(a)(n} or (a)(i) above, the value shall be

0] In the case of cash, its face value at the time of appropriation or set-off, and

(1) in the case of financial iInstruments or other Financial Collateral, theirr market value at the
time of appropnation or set-off as determined (after appropriation) by the Security Agent
by reference to a public iIndex or other applicable generally recognised source or such
other process as the Secunty Agent may select, including a valuation carried out by an
independent investment bank, firm of accountants or other valuers appointed by the
Security Agent,
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(c)

175

176

18

18 1

182

as converted, where necessary, into the currency In which the Secured Liabitties are denominated at
a market rate of exchange prevailing at the time of appropriation or set-off selected by the Secunty
Agent The Parties agree that the method of valuation set out in this paragraph (b) 1s commercially
reasonable for the purpose of the Financial Collateral Regulations

Each Chargor authorises the Securty Agent to transfer any Secunty Asset which constitutes Financial
Collateral in accordance with the Financial Collateral Regulations, and any such Secunty Asset shall
pass from the relevant Chargor to the Secunty Agent by way of outnght title transfer, free and clear of
any liens, claims, charges or encumbrances or any other interest of any Chargor or any third party
The Security Agent shall, accordingly, have the nght to deal with, lend, dispose of, pledge, charge or
otherwise use any Secunty Asset which constitutes Financial Collateral

Possession

If the Secunty Agent, any Receiver or any Delegate takes possession of the Secunty Assets, it may
at any time relinquish possession Neither the Secunty Agent, any Recewver nor any Delegate shall
be liable, by reason of viewing or repainng any of the present or future assets of any Chargor, as a
maortgagee In possession

Security Agent’s lrability
Neither the Securty Agent, any Recewer nor any Delegate shall, ether by reason of taking
possession of the Secunty Assets or for any other reason and whether as mortgagee in possession
or gtherwise, be liable for

(a) any costs, losses, habilities or expenses relating to the realisation of any Security Assets,
or
) any act or omission of the Secunty Agent, any Recewver, any Delegate or their respective

officers, employees or agents in relation to the Secunity Assets or in connection with the
Finance Documents, unless directly caused by its gross negligence or wilful misconduct

Order of Distnbutions

Application of proceeds

All amounts received or recovered by the Secunty Agent or any Receiver in exercise of therr nghts
under this Deed shall, subject to the nghts of any creditors having priority, be apphed in the order
provided in Clause 18 2 (Order of distnbutions)

Order of distnbutions
The order referred to in Clause 18 1 (Application of proceeds) 1s

(a) in or towards the payment of all costs, losses, labilites and expenses of or incurred by
the Secunty Agent or any Receiver under or in connection with this Deed and of any
Receiver's remuneration and all outgoings paid by any Recewver,

(b} in or towards the payment of the Secured Liabilities in accordance with the Intercreditor
Agreement, and

(c) in payment of any surplus to any Chargor or other person entitied to it
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Power of Attorney

Appointment

Each Chargor by way of securty rrevocably apponts the Secunty Agent, each Receiver and each
Delegate severally to be its attorney (with full power of substitution), en its behalf and in its name or
otherwise, at such time and in such manner as the atiorney thinks fit

{(a) to do anything which that Chargor is obliged to do under this Deed or any agreement or
document in relation to the DB Sections fo which 1t 1s party but has falled to do (Including
to do all such acts or execute all such documents, assignments, transfers, mortgages,
charges, notices, Instructions, filings and registrations as the Secunty Agent may
reasonably specify (and in such form as the Security Agent may reasonably require in
favour of the Security Agent or its nominee(s)}), and

(b} to exercise any of the nghts conferred on the Secunty Agent, any Recewver or any
Delegate In relation to the Secunity Assets or under any Finance Document or under any
law

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney shall
do in the exercise or purporied exercise of the power of attorney granted by it i Clause 181
{Appomntment)

Protection of Third Parties

No purchaser or other person dealing with the Security Agent, any Recewer or its agents shall be
concernead to enquire

(a) whether the powers conferred on the Secunty Agent, any Receiver or its agents have
arsen,

(b) whether the powers conferred on the Securty Agent, any Recelver or its agents have
become exercisable,

{c) whether any consents, regulations, restrictons or directions relating to such powers
have been obtained or complied with,

{d) whether the Secunty Agent, any Recerver or its agents s acting within such powers,

(e) whether any money remains due under the Finance Documents or in relation to the DB
Sections and the receipt in wnting of the Secunty Agent, any Receiver or its agents shall
be sufficient discharge to that purchaser or other person,

H as to the propriety or validity of acts purporting or intended to be in exercise of any such
powers, or

(@) as to the application of any money paid to the Secuniy Agent, any Receiver or its agents
Saving Provisions

Continuing Secunty

Subject to Clause 22 (Discharge of Security), the Secunty Interests are continuing Security and will
extend to the ulimate balance of the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part
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212 Reinstatement

If any discharge, release or arrangement (whether in respect of the oblgations of any Chargor or
Obligor or any security for those obligations or otherwise) 1s made by a Secured Parly in whole or in
part on the basis of any payment, security or other disposition which 1s avoided or must be restored
in insolvency, liquidation or otherwise, without hmitation, then the habity of each Chargor and
Obligor and the Securty Interests will continue or be reinstated as if the discharge, release or
arrangement had not occurred

213 Waiver of defences

Neither the obligations of each Chargor under this Deed nor the Secunity Interests will be affected by
an act, omission, matter or thing which, but for this Clause, would reduce, release or prejudice any of
its obhgations (1) under any Finance Document, (i) In respect of the DB Sections or (1) in relation to
any of the Secunty Interests (without imitation and whether or not known to it or any Secured Party)
including

(a) any tme, waver or consent granted to, or composition with any Chargor, Qbligor or
other person,

{b) the release of any other Chargor, Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Spanish Greup,

(c) the taking, varniation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enferce, any nghts against, or secunty over assets of any Chargor,
Obliger or other person or any non-presentaticn or non-observance of any formalty or
other requirement \n respect of any instrument or any failure {o realise the full value of
any security,

(d) any incapacity or lack of power, authonty or iegal personality of or dissolution or change
n the members or status of any Chargor, Obligor or any other person,

(e) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of any Finance Document, any
obhgations of a Chargor in respect of the DB Sections or any other document or secunty
including any change in the purpose of, any extension of or any increase 1n any facility or
the addition of any new faciity under any Finance Document or other document or
security,

f any unenforceability, illegahty or invahdity of any obligation of any person under any
Finance Document, in respect of the DB Sections or any other document or security,

{g) any intermediate Payment of any of the Secured Liabikties owing to the Secured Parties
in whole or Iin part, or

(h) any insolvency or similar procesdings

214 Chargorintent

Without prejudice to the generalty of Clause 21 4 {(Waiver of defences), each Chargor expressly
confirms that it intends that the Security Interests shall extend from time to time to any (however
fundamental} vaniation, increase, extension or addition of or to any of the Finance Documents, any of
its obligations In respect of the DB Sections andfor any facility or amount made available under any
of the Finance Documents for the purpeses of or m connection with any of the following business
acquisitions of any nature, increasing working capital, enabling investor distributions to be made,
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carrying out restructurings, refinancing existing facilities, refinancing any other indebtedness, making
faciities available to new borrowers, any other vanation or extension of the purposes for which any
such faciity or amount might be made avallable from time to time, and any fees, costs andlor
expenses assoclated with any of the foregoing

Immedate recourse

Each Chargor wawves any night ¢ may have of first requinng any Secured Party (or any trusiee or
agent on its behalf) to proceed against or enforce any other nghts or securty or claim payment from
any person before claimng from that Chargor under this Deed This wawver applies irespective of
any law or any provision of a Finance Document

Appropnations

Until all amounts which may be or become payable by the Obligors or the Chargors under or In
connection with the Finance Documents and the DB Sections have been irevocably paid in full and
all facilities which might give nse to Secured Liabilities have terminated, each Secured Party (or any
trustee or agent on its behalf) may

(a) refrain from applying or enforcing any other moneys, security or rights held or received
by that Secured Party (or any trustee or agent on its behalf) in respect of those amounts,
or apply and enforce the same in such manner and order as It sees fit (whether against
those amounts or otherwise) and no Chargor shall be entitled to the benefit of the same,
and

(b) hold in an Interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's iability under this Deed

Deferral of Chargors' nghts

Until all amounts which may be or become payable by the Obligors or the Chargors under or In
connection with the Finance Documents and the DB Sections have been rrevocably paid in full and
all facilities which might give nse to Secured Liabiliies have terminated and unless the Securty
Agent otherwise directs, no Chargor will exercise any nghts which t may have by reason of
performance by it of its obligations (1) under the Finance Documents, (1) in respect of the DB
Sections or (i) by reason of any amount being payable, or liability arising, under this Clause 21

{(a) to be indemnified by a Chargor or an Obligor,

{b) to claim any contribution from any other Charger or guarantor of any Obhgor's
obligations under the Finance Documents or in respect of the DB Sections,

(c) to take the henefit (in whole or 1n part and whether by way of subrogation or otherwise)
of any nghts of the Secured Parties under the Finance Documents, in respect of the DB
Sections or of any other guarantee or secunty taken pursuant to, or In connection with,
the Finance Documents or the DB Sections by any Secured Party,

{d) to bring legal or other proceedings for an order requining any Cbligor or any Chargor to
make any payment, or perform any obligation, in respect of which the Obligor or the
Chargor had given a guarantee, undertaking or indemnity,

(e) to exercise any nght of set-off against any Obhgor or any Chargor, and/or

4] to claim or prove as a creditor of any Obligor or any Chargor in competition with any
Secured Party
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If a Chargor receives any benefit, payment or distribution in relation to such nghts it shall hoid that
benefit, payment or distnbution to the extent necessary to enable all amounts which may be or
become payable to the Secured Parties by the Cbhigors or the Chargors under or in connection with
the Finance Documents or the DB Sections to be repaid in full on trust for the Secured Parties and
shall promptly pay or transfer the same to the Secunty Agent or as the Secunity Agent may direct for
apphcation in accordance with Clause 18 (Order of distnbutions)

Additional secunty

The Secunty Interests are in addition to and are not in any way prejudiced by any other guarantee or
security now or subsequently held by any Secured Party

Tacking

Each Secured Party shali comply with its obligations under the Finance Documents (including any
obhgaticn to make further advances)

Discharge of Security

Final redemption

Subject to Clause 22 2 (Retention of secunty), i the Secunty Agent i1s satisfied that all amounts
which may be or become payable by the Obligors or the Chargors under or in connection with the
Finance Documents and the DB Sections have been wrevocably paid m full and that all faciities
which might give nise to Secured Liabilities have terminated, the Security Agent shall at the request
and cost of the Chargors release, reassign or discharge (as appropnate) and do all such deeds, acts
and things as are reasonably necessary to release, reassign andfor discharge the Securty Assets
from the Secunty Interests, without recourse to, or any representation or warranty by, the Security
Agent or any of its nominees

Retention of secunty

If the Secunty Agent considers that any amount paid or credited to any Secured Party under any
Finance Document or in respect of the DB Sechons 1s capable of being avoided or otherwise set
aside, that amount shall not be considered f{o have been paid for the purposes of determining
whether all the Secured Liabilifies have been irrevocably paid

Costs and Expenses

Expenses

Each Chargor shall, within three Business Days of demand, pay to the Secunty Agent the amount of
all costs, losses, habilities and expenses (including legal fees) reasonably and properly ncurred by
the Security Agent or any Recewer in relation to any Finance Document or the DB Sections
{(including the administration, protection, realisation, enforcement or preservation of any nghis under
or In connection with this Deed, or any consideration by the Secunty Agent as to whether to realise
or enforce the same, and/cr any amendment, waiver, consent or release of any Finance Document
or the DB Sections and/or any other document referred to in this Deed)

VAT

Clause 137 (VAT) of the Spanish Facility Agreement shall apply as I it were set out in full in this
Deed, save that references in that clause to "Finance Party" shall be treated in this Deed as being to
"Secured Party, Receiver or Delegate"

Indemnity

Each Chargor shall, within three Business Days of demand, indemnify the Security Agent and any
Receiver against any cost, loss, hiability or expense incurred by 1t or them as a result of
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{a) any breach by any Chargor of this Deed, or

{b) the exercise or purported exercise of any of the nghts and powers conferred on it or
them by this Deed or otherwise relating to the Secunty Assets

Payments

Undertaking to pay
Each Chargor shall pay each of the Secured Liabilities when due in accordance with their terms

Demands

Any demand for payment made by any Secured Party shall, to the extent that any of the Secured
Liabilities referred to therein are due and payable, be vald and effectve even if it contains no
statement of the relevant Secured Liabilities or an inaccurate or incomplete statement of them

Payments

All payments by any Chargor under this Deed shall be made to such account, with such financial
nstitution and in such other manner as the Security Agent may direct

Continuation of accounts

At any time after a Secured Party has recewved or 15 deemed to have received notice of any
subsequent Security affecting all or any part of the Secunty Assets of any Chargor, that Secured
Party may open a new account in the name of that Chargor {whether or not it permits any existing
account to continue)

If that Secured Party does not open such a new account, it shall be treated as f it had done so when
the relevant notice was received or deemed to have been recewved and as from that time all
payments made by or on behalf of that Chargor to that Secured Party shail be credited or be treated
as having been credited to the relevant new account and not as having been applied in reduction of
the Secured Liabilities as at the time the relevant notice was received or deemed to have been
received

Contingencies

If all or any part of the Security Interests are enforced at a time when no amount 1s dug under the
Finance Documents or in respect of the DB Sections but any such amount may or will become due,
the Security Agent or the Receiver may pay the proceeds of any recovenes effected by it nto a
suspense account

Remedies, Waivers and Determinations

Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of any Secured Party, Recelver or
Delegate, any nght or remedy under any Finance Document or n respect of the DB Sections shall
operale as a waiver of any such night or remedy or constitute an election fo affirm any of the Finance
Documents or any document or agreement in respect of the DB Sections No waiver or election to
affirm any of the Finance Documents or any document or agreement in respect of the DB Sections
on the part of any Secured Party, Receiver or Delegate shall be effective unless n wniting No single
or partial exercise of any nght or remedy shall prevent any further or other exercise or the exercise of
any other nght or remedy The nghts and remedies provided In the Finance Documents and in any
agreement or document in respect of the DB Sections are cumulative and not exclusive of any rights
or remedies provided by law, including the night to appoint an Administrator under the Insolvency Act
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(a)

(b}
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(b)

(c}

Certificates and Determinations

Any certification or determination by the Security Agent or any Receiver of a rate or amount under
any Finance Document is, In the absence of manifest error, conclusive evidence of the matters to
which it relates

Separate and Independent Obligations

Subject to paragraph {b) below, the Secunty created by each Chargor by or in connection with any
Finance Document or the DB Sections 1s separate from and independent of the Secunty creaied or
intended to be created by any other Obligor by or in connection with any Finance Document or the
DB Sections

Any reference in this Deed to a "Chargor" In relation fo any Secunty Asset 1s, if that Chargor holds
any right, title or interest in that Secunty Asset jointly with any other Chargor, a reference to those
Chargors jointly

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as If the
signatures on the counterparts were on a single copy of this Deed

Governing Law

This Deed and any non-contractual obhgations arising out of or in connection with It are governed by
English law

Enforcement

The courts of England have exclusive jurisdiction to settle any dispute ansing out of or In connection
with this Deed (Including a dispute relating to the existence, vahdity or termination of this Deed or any
non-contractual obligation arsing out of or in connection with this Deed) (a "Dispute")

The Parties agree that the courts of England are the most appropnate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary

This Clause 30 is for the benefit of the Securty Agent only As a result, the Securrity Agent shall not be
prevented from taking proceedings relating to a Dispute in any other courts with junsdiction To the
extent allowed by law, the Secunty Agent may take concurrent proceedings in any number of
junsdictions

This Deed has been delivered on the date stated at the beginning of this Deed
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Name of Chargor
hibu Heldings 3 Limited
Eagle Spam Holdco 2013 L\Wﬂ

SCHEDULE1
THE CHARGORS

Registered number (or
equivalent if any)

5724156
8815130

29

Original Junsdiction
England and Wales
England and Wales




SCHEDULE 2
RIGHTS OF RECEIVERS

Any Recewer appointed pursuant to Clause 18 (Appointment of Receivers and Administrators) shall have
the right, either In its own name or in the name of the relevant Chargor or otherwise and tn such manner and
upon such terms and conditions as the Recetver thinks fit, and erther alone or jointly with any other person

(a)

(e}

Ui

(9)

{h)

0

0

Enter into possession

to take possession of, get in and collect all or any part of the Secunity Assets, and to require payment
to it or to any Secured Party of any Recewvables,

Bank Accounts

to apply, transfer or set-off any or all of the credit balances from time to tme on any Bank Account In
or towards payment or other satisfaction of all or part of the Secured Liabilihies,

Carry on business
to manage and carry on any business of that Chargor,

Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract or
arrangement to which that Chargor 1s a party,

Deal with Secunty Assets

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or any
part of the Security Assets (including any Fixtures, which may be sold separately from the related
Real Property} to any person either by public offer or auction, tender or private contract and for a
consideration of any kind {(which may be payable or delivered in one amount or by inslalments or
deferred),

Hive down

to form a new company and to subscribe for or acquire {for cash or otherwise) any investment in or
of the new company and to sell, transfer, assign, exchange and otherwise dispose of or realise any
such Investments or any rights attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunty of all or any part of the Secunty Assets
(eather in priority to the Secunty Interests or otherwise},

Lend money

to lend money or advance credit to any person,

Covenants and guarantees

to enter into bonds, covenanis, guarantees, indemnities and other commitments,

Dealings with tenants

to grant leases, tenancies, licences and nghts of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons,
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(k)

{n

(m)

()

(p}

()

(N

{s)

{t)

Rights of ownership

to manage and use all or any part of the Securnty Assets and to exercise and do al! such nghts and
things as the Recewer would be capable of exercising or doing if If were the absolute beneficial
owner of all or any part of the Security Assets,

Protection of Secunty Assets

to insure ali or any part of the Secunty Assets, to carry out decorations, reparrs, alterations,
improvements and additions to all or any part of the Secunty Assets (Including the development or
redevelopment of any Real Property), to commence and/or complete anybuilding operation, to apply
for and maintain any planning permissien, bullding regulation approval or any other authorisation and
to purchase or otherwise acquire or do anything in connection wath all or any part of the Secunty
Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all or any
part of the Security Assets or any business of that Chargor,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person or relating to all or any part of the Security Assets or
any business of that Chargor,

Redemption of Secunity

to redeem any Secunty (whether or not having pnonty o the Securty Interests) over all or any part of
the Secunty Assets and to settle the accounts of any person with an interest In all or any part of the
Security Assets,

Employees

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that Chargor,

Delegation

to delegate 1n any manner to any person any rights exercisable by the Receiver under any Finance
Document and any such delegation may be made upon such terms and conditions {including power
to sub-delegate) as it thinks fit, and to pass confidential information to any such delegate,

Inscolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scothish Receiver)
Schedule 2 to the Insolvency Act as now in force (whether or not in force at the date of exercise and
whether or not the Receiver 1s an administrative receiver) and any powers added to Schedule 1 or
Schedule 2, as the case may be, after the date of this Deed,

Receipts

to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Secunty Assets, and

Other powers

to do anything else it may think fit for the realisation of all or any part of the Secunty Assets or
ncidental to the exercise of any of the nghis conferred on the Receiver under or by virtue of any
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Finance Document to which the relevant Chargor 1s party, the Law of Property Act or the Insolvency
Act
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SCHEDULE 3
REAL PROPERTY

Freehold Property

None as at the date of this Deed

Leasehold Property

None as at the date of this Deed
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To

SCHEDULES5
EORM OF NOTICEfACKNOWLEDGEMENT OF CHARGE OF BANK ACCOUNT

{Institution where Charged Account 15 held)

[Address)
[Date]

Dear Sirs

1

] {the "Secunty Agent") and | | {the "Chargor") give notice that, by a charge
contained in a2 Security Agreement dated [ ] between, among cthers, the Chargor and the
Security Agent, the Chargor charged to the Security Agent all its present and future nght, title and
interest In and to account with you listed below (the "Charged Account”), including all moneys which
may at any time be standing to the credit of any Charged Account

Name of Charged Account Account number

1 1

You are authorised and instructed, without requiring further approval from the Secunty Agent that,
despite the charge over the Charged Account referred to above or the making of any payment by you
to the Security Agent under or 1n connection with 1t, that

(a) the Chargor shall remain entitled to exercise all s nghts, power and discretions under the
Charged Account, and

()  you should continue to apply any amounts standing to the credt of the Charged Account or
release any monies from the Charged Account as directed by the Chargor,

in each case unless and untll you receive wrtten notice from the Security Agent to the contrary which
states the secunty under the Security Agreement detalled above has become enforceable, in which
event all such nghts, powers and discretions shall be exercisable by, and notices shall be given to,
the Secunty Agent or as it directs

This authonty and instruction 1s irrevocable without the prior written consent of the Secunty Agent

This Notice of Charge and any non-contractual obhigations arising out of or in connection with 1t are
governed by English law The courts of England have exclusive jurisdiction to settle any dispute
ansing out of or in connsction with this Notice of Charge (ncluding a dispute relating to the
existence, validity or termination of this notice of assignment or any non-contractual obligation arising
out of or in connection with this Notice of Charge)

Please acknowledge receipt of this Notice of Charge and confirm that

(a) you will pay all moneys in respect of the Charged Account as directed by or pursuant to this
Notice of Charge,

{b} you have not received any other notice of any assignment of or security over the Charged
Account or of any other interest of any third party in the Charged Account,

(c) you will not claim or exercise any set-off or counterclaim in respect of the Charged Account,

(d) you will disclose to the Security Agent such information relating to the Charged Account as
ithe Secunty Agent may from time to time request, and
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(e) you will comply with the other provisions of this Notice of Charge,

by signing the acknowledgement on the attached copy of this Notice of Charge and returning that
copy to the Security Agent at { } marked for the attention of | |

Yours faithfully

For and on behaif of For and on behalf of
] I |
as Security Agent as Chargor

[On duplicate]

1 We acknowledge receipt of the Notice of Charge of which this 1s a copy, confirm each of the matters
referred to in the Notice of Charge and agree to comply with its terms

2 We confirm that we have not received any other notice of charge or notice that any other person
claims any nghts or has any interest in respect of any Charged Account

3 This Acknowledgement of Charge and any non-contractual chligations ansing out of or In connaction
therewith are governed by English law

Yours faithfully

For and on behalf of
[Institution where Charged Account is held)

Date

cc [Name of Chargor}
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SCHEDULEG®
SHARES

Name of Chargor

Name of Issuer

No and Type of Shares

Held in Certificated Form

Eagle Spain Holdco
2013 Limited

hibu Holdings 3 Limited

652,544,694 ordinary

shares of £1 each

Yes
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

From [ } {the "Secunty Agent") and | (the "Chargor")
To [The Insurers]
Address
Dated
Dear Sirs
Securnity Agreement between the Secunty Agent and the Chargors named therein
dated [ ] (the "Secunty Agreement"}
1 We refer to the Secunty Agreemeant
2 We give notice that by an assignment contained in the Secunty Agreement the Chargor assigned to
the Security Agent by way of secunty all its nght, title and interest from time to time in and to the
insurances, detalls of which are set out in the attached schedule (the "Insurances"), including all
moneys or proceeds pad or payable deriving from the Insurances and ali nights or claims in relation
to the Insurances
3 All moneys payable by you te the Chargor in respect of the Insurances other than third party
Insurances shall be paid to the account notified to you by the Chargor, unless and until you receive
wriiten notice from the Security Agent to the contrary, in which event you should make all future
payments as then directed by the Secunity Agent
4 Subject to any applicable legislation and despite the assignments referred to above, all sums In
respect of any claim under any third party Insurance by an insured party shall be paid
(a) directly to the person whose claim(s} constitute(s) the nsk or iability insured against,
provided that such perscn has executed a discharge of all clams against each
insured party in respect of the nsk or liability in relation to which the claim was made,
or
(b) {despite any policy term to the contrary) to the extent that insurers accept labiiity to
indemnify the nsured party in respect of the claims or labilities which the insured
party has settled directly with the claimant, to the relevant insured party
5 This authority and instruction s irrevocable without the prior written consent of the Security Agent
B This notice of assignment and any non-contractual obligations ansing ocut of or in connection with it
are governed by English law The courts of England have exclusive junsdiction to setile any dispute
ansing out of or in connection with this notice of assignment (including a dispute relating to the
existence, validity or termination of this notice of assignment or any non-tontractual obligation ansing
out of or In connection with this notice of assignment}
7 Please acknowledge receipt of this notice of assignment and confirm that

(a) you will pay all moneys in respect of the Insurances as drected by or pursuant to this
notice of assignment,
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o)) you have not received any other notice of any assignment of any Insurance or of any
other interest of any third party in any Insurance,

(] you will not claim or exercise any set-off or counterclaim n respect of any Insurance,
and
() you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning that
copy to the Secunty Agent at [ ] marked for the attention of | ]

1] [Chargor]
By By

iOn duphcate]

We acknowledge receipt of the nofice of assignment of which this 1s a copy and confirm each of the
matters referred to in paragraphs {(a) - {d) of paragraph 7 of the notice of assignment

[The Insurers]
By
Dated
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THE SCHEDULE

Insurances assigned
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SIGNATURES

SIGNED as a DEED by HIBU HOLDINGS 3 LIMITED
acting by AvTony GATES a- the

presence of

Name QLWVER HENDERSOW

Address Herbert Smuth Freehills LLP
Exchange House

Occupation Primrose Street
London EC2A 2EG

Address

Fax No 02 0 737¢ 0322

Attention

SIGNED as a DEED by EAGLE SPAIN HOLDCO
2013 LIMITED acting by iz Awspbeeed @
n the presence of

Name, Bropie Sietaims
Address «

Sk ytpent

L.quﬂ:n-a

e AN
Address
Fax No
Attention

A17672209




SECURITY AGENT

SIGNED as a DEED by GLOBAL l:OAN AGENCY
SERVICES LIMITED acting by Mis A eann

In the presence of

Name P TUNeA s
{(Dmny s
LW Sy
Cceupation
Address
Fax No
Attention

a

A17672209




