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Company number

CNENCN OB G ENEN CE

Company name in full |Sophos Limited (the Company)

|

=> Filling in this form
Please complete In typescript or In
bold black capitafs

Al fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

PP_PF PRrr

Description

Please qive a description of the instrument (if any) creating or evidencing the
charge, e g Trust Deed’, 'Debenture’, ‘Mortgage', or ‘Legal charge'

Descrption

A confirmatory secunty agreement dated 30 June 2011 (the Confirmatory Security Agreement) between
the Company (the Chargor) and Royal Bank of Canada Europe Limited (the Collateral Agent) relating to a
debenture dated 10 December 2010 (the Debenture) between the Chargor and the Collateral Agent

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

The amount secured by the Confirmatory Secunty Agreement s all (a) advances
to, and debts, habilties, obligations, covenants and duties of, any Loan, Party. (as
defined below) or other Subsidiary (as defined below) ansing under any Loan
Document {as defined below) or otherwise with respect to any Loan (as defined
below) or Letter of Credit (as defined below), whether direct or indirect (including
those acquired by assumption), absolute or contingent, due or to become due,
now existing or hereafter ansing and including interest and fees that accrue after
the commencement by or against any Loan Party or any other Subsidiary of any
proceeding under any Debtor Relief Laws (as defined below) narming such
Person (as defined below) as lhe debtor in such proceeding, regardless of
whether such interest and fees are allowed clams in such proceeding, (b}
obligations of any Loan Party or any other Subsidiary anising under any Secured
Hedge Agreement (as defined below), and {c) Cash Management Obligations (as
defined below) and including, for the avoidance of doubt, those obligations
ansing under, and by operation of, the Amendment Agreement and the Credit
Agreement (the Qbligations), provided that Obligations shall not include any
obligation which would constitute unlawful financial assistance under UK
Companies Act 2006 (as amended})

Please see continuation sheet
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s} or person(s) entitled to
the charge

Name |Royal Ba?_]i_if Canada Europe Limited
Address l'?l Queen Victoria Street
|
roris (= [€ [T [v[ [7[5[%
Name |
Address |
l
Pastoode (T rrrri

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

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

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

Short particulars

See continuation sheets
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Particulars of a mortgage or charge

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

Without Limiting the generahity of the foregoing, the Obligations of the Loan Parties under the Loan
Documents (and of any of their Subsidianies to the extent they have obligations under the Loan Documents)
include (1) the obligation (including guarantee obligations) to pay principal, interest, Letter of Credit
comnussions, reumbursement obligations, charges, expenses, fees, Attorney Costs, mdemnsties and other
amounts payable by any Loan Party or any other Subsidiary under any Loan Document and (11) the obligation
of any Loan Party or any other Subsidiary to reimburse any amount 1n respect of any of the foregowing that any
Lender, 1n 1ts sole discretion, may elect to pay or advance on behalf of such Loan Party or such Subsichary
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Companes Act2006  Particulars of a mortgage or charge

n Short particulars of all the property mortgaged or charged

| Please give the short particulars of the praperty mortgaged or charged

Short particulars |

Continuation Sheet

and

(1)

()
(m)

{v)
(v)
{v1)

{vin}

(vin)

(1x)

2 Assignments

1. Fixed charges

Sophos Limited (02096520)

The Company, with full titte guarantee in accordance with the Law of Property (Miscellaneous Provisions)
Act 1994 and as secunty for the payment of all Obligations, has under the Confirnatory Secunty
Agreement, charged in favour of the Collateral Agent {for the benefit of the Secured Parties)

(a) by way of first legal mortgage, all Matenal Real Property (as defined below)} in England and
Wales (including that descnbed in Schedule 2 (Real Property) of the Confirmatory Secunty
Agreement) now belonging to it,

{b) by way of first fixed equitable charge, all other Matenal Real Property now belenging to it and all

Matenal Real Property acquired by it in the future, in each case, not effectively charged by
Clause 3(a) of the Confirmatory Secunty Agreement (as descnbed in paragraph 1(a) above),

(c) by way of first fixed charge, all its present and future

Book Debts (as defined below) (to the extent not effectively assigned under Clause 4
{Assignments) of the Confirnatory Securnity Agreement (as descnbed in paragraph 2(c)
below)),

Bank Accounts (as defined below),

Investments (as defined betow) (including the shares descnbed in Schedule 3
(Investments) of the Confiratory Secunty Agreement) other than any Excluded
Investments {as defined below),

e
uncalled capital and goodwill,
Intellectual Property (as defined below),
beneficial interest in any pension fund,

Assigned Contracts (as defined below) (to the extent not effectively assigned under
Clause 4 (Assignments) of the Confirmatory Secunty Agreement (as descnbed tn
paragraph 2(a) below)),

e -
plant and machinery (except that mortgaged or charged by Clause 3(a) or 3(b) of the
Confirmatory Secunty Agreement (as descnbed in paragraph 1(a) and 1(b) above}),
and

Insurances (as defined below) and all related proceeds, claims of any kind, retums of
premium and other benefits (Including that descnbed n Schedule 5 {Insurances} of the
Confirmatory Secunty Agreement) {to the extent not effectively assigned under Clause
4 (Assignments) of the Confirmatory Secunty Agreement (as descnbed in paragraph 2
below))

The Company, with full title guarantee tn accordance wth the Law of Property (Miscellaneous Provisions)
Act 1994 and as secunty for the payment of all Obligatons, has under the Confirmatory Securnty
Agreement, assigned n favour of the Collateral Agent {for the benefit of the Secured Parties)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page L
Particulars of a mortgage or charge : .

Short particulars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short particulars

(a) Assigned Contracts :ts nght, ttle and interest in and to the Assigned Contracts, tncluding all
moneys payable to the Company, and any claims, awards and judgments n favour of, or
recewvable or received by, the Company under or in connection with or pursuant to the Assigned
Contracts,

(b) Insurances its nght, title and interest in and to all Insurances and all proceeds (other than in
respect of third party Insurances) in respect of Insurances and all benefits of Insurances
(including all claims relating to, and all returns of premium in respect of, Insurances), and

{c) Book Debts its nght, titte and interest in and to all Book Debts

3 Floating charge
31 Creation

The Company, with full title guarantee in accordance with the Law of Property (Miscellaneous Provisions)

Act 1994 and as secunty for the payment of all Oblhgations, has under the Confirmatory Secunty

Agreement, charged in favour of the Collateral Agent (for the benefit of the Secured Parties) by way of

first floating charge its undertaking and all its assets, both present and future (including assets expressed

to be charged by Clause 3 (Fixed Charges) of the Confimatory Secunty Agreement (as descnbed n

paragraph 1 above))

32 Qualifying Floating Charge
. (a) The floating Charge (as defined below) created by the Company pursuant to Clause 51
(Creation) of the Confirmatory Securnty Agreement (as descrnbed in paragraph 3 1 above) 1s a
"qualfying floating charge® for the purposes of paragraph 14 2(a) of Schedule B1 to the
Insolvency Act {as defined below)

(b} Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to the floating Charge created
pursuant to Clause 51 (Creation} of the Confirmatory Secunty Agreement {as descrbed in
paragraph 3 1 above) and the Collateral Agent may appoint an Adminsstrator (as defined below)
of the Company pursuant to that paragraph

33 Ranking

The floating Charge created by the Company ranks

(a} behind all the fixed Charges created by the Company, but

(b}  n pronty to any other Liens (as defined below) over the Charged Assets (as defined below) of the
Company except for
{n Liens ranking in prionty in accordance with paragraph (f} of Schedule 1 {Rights of

Receivers) of the Confimnatory Secunty Agreement, and
{n} Liens permitted under the Credit Agreement (as defined below)
34 Conversion by notice
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

The Collateral Agent may convert the fioating Charge over all or any of the Charged Assets into a fixed

Charge by notice to the Company specifying the relevant Charged Assets (either generally or

specifically)

(a) on or after an Enforcement Event (as defined below), or

(b} if formal proceedings have commenced to effect any expropnation, attachment, sequestration,
distress or execution against any Charged Assets which would give nse to an Event of Default
(as defined below) and the Collateral Agent (acting reasonably) considers it necessary to do so
in order to protect or preserve the Charges over the relevant Charged Asset

35 Automatic conversion

The floating Charge over the relevant Charged Assets shall automatically be converted into a fixed

Charge

{a) immediately pror to any actual expropriation, attachment, sequestration, distress or execution
against any Charged Asset which 1s the subject of any proceedings which would, upon such
expropniation, attachment, sequestration, distress or execution occurmng give nse to an Event of
Default (whether or not the Collateral Agent has served notice pursuant to Clause 5 4(b)
(Conversion by notice) of the Confirmatory Securty Agreement {as descnbed in paragraph 4 4
above)), or

(b) immediately upon the Company taking any step to create any Liens in breach of Clause 6 1
{(Liens) of the Confirmatory Secunty Agreement (as descnbed in paragraph 6 below) over any of
the Charged Assets not subject to a fixed Charge

4 Excluded Assets
(a) Unless otherwise expressly agreed in wnting by the Company after the date on which 1t becomes a party
to the Caonfirmatory Secunty Agreement, there shall be excluded from the Charges created pursuant to

Clause 5 of the Confirmatory Secunty Agreement (as descnbed in paragraph 3 above) and from the

operation of any further assurance provisions contamned in the Loan Documents

{V) assets a pledge thereof or a secunty interest therein 1s prohibited by applicable law, rule or
regulaton,

{n} Equity Interests (as defined below) in any Person other than Wholly-Owned Subsidianes (as
defined below) of the Loan Parhes to the extent not permitted by the terms of such Subsidiary’s
organizational or joint venture documents,

{m} any lease, license or other agreement or any property subject to a purchase money secunty
interest, capital lease obligation or similar arrangements permitted by the Credit Agreement, in
each case, to the exteni that a pledge thereof or a secunty interest therein would violate or
invahdate such lease, license or agreement, purchase money, capital lease or a simiar
arrangement permitted by the Credit Agreement, in each case, or create a nght of termination in
favour of any other party thereto (other than a Loan Party) after giving effect to the applicable
ant-assignment provisions of applicable law, other than proceeds and recevables thereof, the
assignment of which I1s expressly deemed effective under applicable faw notwithstanding such
prohibition,

(v) those assets as to which the Administrative Agent (as defined below) and Parent (as defined
below) reascnably agree in wnting that the cost of obtaining such a secunty interest or
perfection thereof are excessive in relation to the benefit to the Lenders (as defined below) of

BK-#15735443-v1-Shield_-_Sophos_MGO1_(CSA)_-_Contnuation_Sheet DOC CHFPO25 Lasertorm Intemational 10/09

3




In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page ‘ '
Particulars of a mortgage or charge .

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(b)

the secunty to be afforded thereby,

(v) any unregistered Matenal Real Property which, If subject to any such Liens, would be required
to be registered under the Land Registration Act 2002 (provided that such Matenal Real
Property shall only be excluded for so long as it remains unregistered), and

{w1) any Real Property (as defined below) which i1s not Matenal Real Property

Unless otherwise expressly agreed in writing by the Company after the date on which it becomes a party
to the Confirmatory Secunty Agreement, there shall be excluded from the Charges created pursuant to
Clause 3 {Fixed Charges) and Clause 4 (Assignments) of the Confirmatory Secunty Agreement (as
described in paragraphs 2 and 3 above) and from the operation of any further assurance provisions
contained in the Loan Documents all

() Excluded Assets (as defined below), and

() any unregistered Matenal Real Property which, If subject to any such Liens, would be required
to be registered under the Land Registration Act 2002 (provided that such Matenal Real
Property shall only be excluded for so long as #t remains unregistered)

Negative Pledge

The Company shall not create or permit to subsist any Liens over any Charged Asset except as
permitted by the Credit Agreement

Disposal

The Company shall net {nor shall the Company agree to) enter into a single transaction or a series of
transactions {whether related or not and whether voluntary or involuntary) to sell, lease, license,
sublicense, transfer or otherwise dispose of any Charged Asset to the extent expressly prohibited by the
Credit Agreement except, In relation to any Book Debts of the Company, as permitted pursuant to
paragraph (b) of Clause 8 (Book Debts) of the Confirmatory Secunty Agreement

Book Debts

Without prejudice and in addition to Clauses 6 1 (Liens), 6 2 (Disposal) and 6 3 (Further assurance) of
the Confirmatory Secunty Agreement {as described in paragraphs 4, 5 and 6 above)

(a} except for the Charges, the Company shall not create or permit to subsist any Liens save as
permitted under the Credit Agreement, in respect of, all or any part of any of its Book Debts, and

{b) the Company shall not enter into a single transaction or a senes of fransactions (whether related
or not and whether voluntary or involuntary) to sell, factor, transfer or ctherwise dispose of all or
any part of any of its Book Debts, save as permitted under the Credit Agreement

Rights after enforcement
At any time on or after an Enforcement Event

(a) the Collateral Agent or the Recewver (as defined below) shall be entitled to exercise or direct the
exercise of the voting and other nghts attached to any Investment and recerve and retain all
dividends, distnbutions and other monies 1n respect of such investments to be applied in such
manner as it or he sees fit, and
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Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

10.

(b) the Company shall comply or procure the compliance with any directions of the Collateral Agent
or the Recever in respect of the exercise of those nghts and shall promptly execute and/or
deliver to the Collateral Agent or the Receiver such forms of proxy as it or he requires with a
view t0 enabling such person as it or he selects to exercise those nghts

Creation of Collateral

Where the Confirmatory Secunty Agreement purports to create a first fixed secunty interest, that secunty
interest will be a second ranking secunty interest ranking subject to the equivalent secunty interest
created by the Debenture untl such time as the Collateral created by the Debenture ceases to have
effect

Where a nght or asset has been assigned (subject to a proviso for re-assignment on redempticn) under
the Debenture and the same asset or nght 1s expressed to be assigned again under the Confirmatory
Secunty Agreement, that second assignment will take effect as a fixed charge over the nght or asset and
will only take effect as an assignment If the relevant secunty interest created by the Debenture ceases to
have effect at a tme when the Confirmatory Secunty Agreement still has effect

Definitions

In this form MGO1
Administrative Agent means Royal Bank of Canada Europe Limited,
Administrator means an admimistrator appointed under Schedute 81 to the Insolvency Act 1986,

Agents means, collectively, the Administrative Agent, the Collateral Agent, and the Supplemental
Adminustrative Agents (If any),

Agreed Secunty Principles means Collateral and Guarantee Requirement as defined n the Credit
Agreement,

Amendment Agreement means the amendment agreement dated 30 June 2011 between, amongst
others, Shield Finance Co S ar | and the Administrative Agent,

Assigned Contract of the Company means each contract detalled in Schedule 4 (Assigned Contracts)
of the Confirmatory Secunity Agreement (if any), together with any other document which s designated
by the Collateral Agent and the Company after the date of the Confirmatory Secunty Agreement as an
Assigned Contract for the purposes of the Confimatory Secunty Agreement,

Attorney Costs means and includes all reasonable fees, expenses and disbursements of any law firm or
other external legal counsel,

Bank Accounts of the Company means all current, deposit or other accounts with any bank or financial
institution 1n which it now or In the future has an interest and (to the extent of its interest) all balances now
or In the future standing to the credit of or accrued or accruing on those accounts including the Bank
Accounts {If any) listed in Schedule 6 (Bank Accounts) of the Confirmatory Secunty Agreement,

Book Debts of the Company means all book and other debts of any nature, and all other nghts to
receive money {excluding Bank Accounts), now or in the future due, owing or payable to it and the benefit
of all related negotiable instruments, nghts, Liens, gearantees and indemnities of any kind,
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Section 860 of the
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MGO1 — continuation page o
Particulars of a mortgage or charge :

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Shart particulars

Cash Management Obligations means obligaticns owed by Shield Holdco Ltd, Shield Bidco Limited or
any Restncted Subsidiary (as defined in the Credit Agreement) to any Lender or any Affihate of a Lender
{each as defined in the Credit Agreement) in respect of any overdraft and related liabilites ansing from
treasury, depository or cash management services or any automated cleanng house transfers of funds,

Charged Assets means the assets from time to time subject, or expressed to be subject, to the Charges
or any part of those assets,

Charges means all or any of the Liens created or expressed to be created by or pursuani to the
Confirmatory Secunty Agreement,

Collateral means all the “Collateral” as defined in any Collateral Document (as defined in the Credit
Agreement) or any other assets pledged to the Collateral Agent pursuant to the Collateral Documents (as
defined in the Credit Agreement) and shall include the Mortgaged Properties (as defined in the Creddt
Agreement), but shall exclude the Excluded Assets

Credit Agreement means the credit agreement dated as of 15 June 2010 {as amended and restated as
of 13 July 2010) between, among others, Shield Bidco Limited, Shield Holdeo Lid, Shield Finance Co S a
rl, the other Loan Parties from time to time party thereto, the Lenders named therein, the Administrative
Agent and the Collateral Agent as amended and restated from time to time,

Debtor Relief Laws means the Bankruptcy Code of the United States, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratonum, rearrangement,
receivership, insolvency, reorganization, or similar debtor rehef laws of the United States or other
applicable junsdictions from time to tme n effect and affecting the nghts of creditors generally and any

general principles, reservations or qualifications as to matters of law set out in any legal cpinion defivered
in connection with a Loan Document,

Delegate means a delegate or sub-delegate appointed under Clause 182 (Delegation) of the
Confirmatory Secunty Agreement,

Enforcement Event means the occurrence and continuance of an Event of Default in respect of which
the Caollateral Agent has given notice of its intention to exercise its nghts under the Confirmatory Secunty
Agreement,

Equity Interests means, with respect to any Person, all of the shares, interests, nghts, participations or
other equivalents {however designated) of capital stock of (or other ownership or profit interests or units
in) such Person and all of the warrants, options or other nghts for the purchase, acquisition or exchange
from such Person of any of the foragoing (including through convertible secunties),

Event of Default has the meaning given to it in the Credit Agreement,

Excluded Assets has the meaning g:tven to it in the Credit Agreement,

Excluded Investments means Equity Interests of any

{a) Unrestncted Subsidiary,

{b} Excluded Subsidiary, and

{c) Restricted Subsidiary pledged to secure Indebtedness permitted under the Credit Agreement,

{each as defined in the Credit Agreement),
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 — continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Group means Shield Holdco Ltd and its Subsidianes,
Insolvency Act means the Insolvency Act 1986,

Insurances of the Company means any contract of insurance now or 1n the future taken out by or on
behalf or a member of the Group or under which it now or in the future has a nght to claim,

Intellectual Property means

(a) any patents, trade marks, service marks, designs, business names, copynghts, design nghts,
moral nghts, inventions, confidenbal information, know-how, database nghts, domain names,
logos, and other intellectual property nghts and interests, whether registered or unregistered,
and

(b) the benefit of all applications and nghts to use such assets of the Company,
Investments of the Company means

(a) secunties and investments of any kind (including shares, stock, Confiratory Secunty
Agreements, units, depositary receipts, bonds, notes, commercial paper and certificates of
deposit),

(b) warrants, options or other nghts to subscnbe for, purchase or otherwise acquire secuntes and
investments,

{c) all nghts relating to secunties and investments which are deposited with, or registered in the
name of, any depositary, custodian, nominee, cleanng house or system, investment manager,
chargee or other similar person or their nominee, In each case whether or not on a fungible
basis (including nghts against any such person}, and

{d) all other nghts attaching or relating to secunties or investments and all cash or other secunties
or investments in the future denving from Investments or such nghts,

in each case now or in the future owned by it or {to the extent of its interest) in which it now or In
the future has an interest but shall exclude any Cash Equivalents (as defined in the Credit
Agreement) held by any member of the Group,

Lender has the meaning specified in the introductory paragraph to the Credit Agreement and, as the
context requires, includes an L/C Issuer and the Swing Line Lender (each as defined in the Credit
Agreament), and their respective successors and assigns as permitted hereunder, each of which 1s
referred to as a Lender,

Letter of Credit means any letter of credit or bank guarantee 1ssued under the Credit Agreement A
Letter of Credit may be a commercial letter of credit or a standby letter of credit,

Liens means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance,
hen (statutory or other), charge, deemed trust, or preference, pronty or other secunty nterest or
preferential arangement of any kind or nature whatsoever (including any canditional sale or other title
retention agreement, any easement, nght of way or other encumbrance on tifle to real property, and any
Capitalized Lease (as defined in the Credit Agreement) having substantially the same economic effect as
any of the foregoing),

Loan means an extension of credit by a Lender to the Borrower under Article |1 of the Credit Agreement
in the form of a Term A Loan, a Term B Loan, a Revolving Credit Loan, an Other Term Loan, and an
Other Revolving Credit Loan or a Swing Line Loan (including any Incremental Loans) (each as defined in
the Credit Agreement),
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ﬂ Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged

Short particulars

Loan Document means, collectively, {a) the Credit Agreement, (b) the Notes, (¢) the Collateral
Documents, (d) the Fee Letter and (e) each Letter of Credit Application, in each case as amended (each
as defined in the Credit Agreement),

Loan Parties means, collectively, (a) the Shield Bidco Limited, (b) Shteld Holdco Ltd, (c) Shield Finance
Co S & r| and (d) each other Guarantor as defined in the Credit Agreement,

Matenal Real Property of the Company means all freeho!d Real Property of the Company with a book
value in excess of US$5,000,000 and each parcel of real property of the Company listed on Schedule 2
(Real Property) of the Confirmatory Secunty Agreement, subject to the Agreed Secunty Principles,

Mortgaged Properties has the meaning given to it in the Credit Agreement,

Note means a Term Note or a Revolving Credit Note (each as defined in the Credit Agreement) as the
context may require,

Parent means Shield Bidco Limited,

Person means any natural person, corporation, imited hability company, trust, joint venture, association,
company, partnership, Governmental Authonty {as defined in the Credit Agreement) or other entity,

Real Property means frechold and leasehold property in England and Wales and other real property
anywhere in the world (in each case including any estate or interest therein, all nghts from time to time
attached or relating thereto and all Fixtures (as defined in the Credit Agreement) from time to tme therain
or thergon),

Receiver means a receiver and manager or other recewver appotnted in respect of the Charged Assets
and shall, if allowed by law, include an administrative receiver,

Secured Hedge Agreement means any Swap Contract permitted under Section 7 03(g) of the Credit
Agreement that 1s entered into by and between any Loan Party or any Restricted Subsidiary and any
Hedge Bank (each as defined in the Credit Agreement),

Secured Parties means collectively, the Adminsstrative Agent, the Collateral Agent, the Lenders, the
Hedge Banks, the Cash Management Banks, the Supplemental Administrative Agent and each coagent
or sub-agent appointed by the Administrative Agent from time to tme (each as defined in the Credit
Agreement),

Subsidiary of a Person means a corperation, partnership, joint venture, imited hability company or other
business entity of which a majonty of the shares of secunties or other interests having ordinary voting
power for the election of directors or other governing body {other than secunties or interests having such
power only by reason of the happening of a contingency} are at the time beneficially owned, or the
management of which 1s otherwise controlled, directly, or indirectly through one or more intermedianes,
or both, by such Person Unless otherwise specified, all references herein to a “Subsidiary” or to
“Subsidianes” shall refer to a Subsidiary or Subsidianes of the Company (as defined in the Credit
Agreement),

Supplemental Administrative Agent has the meaning given to it in the Credit Agreement, and

Wholly-Owned means, with respect to a Subsidiary of a Person, a Subsidiary of such Person all of the
outstanding Equity Interests of which {other than (x) director's qualifying shares and {y) shares 1ssued to
foreign nationals to the extent required by applicable law) are owned by such Person andfor by one or
more wholly-owned Subsidianes of such Person
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Please give the shor particulars of the property mortgaged or charged
Short particulars
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance cr
discount paid or made enther directly or indirectly by the company to any person
on cansideration of his

- subscnbing or agreeing to subscribe, whether absolutely or
conditionally, or
procunng or agreeing to procure subscnplions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance N11

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860) If the property 1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which

the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section §70)

We will accept a venhied copy of the insirument creating the charge where the
property charged 1s situated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venify It to be a correct copy and sign it Where a body corporate
gives the venficabion, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies {property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

X M )-O\,“_a e

This form must be signed by a perscen with an interest in the registration of
the charge
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Particulars of a mortgage or charge

EPresenter information

n important information

You do not have to give any contact information, but if
you do it will help Companies House if there Is a query
on the form and will establish where we return the
onginal documents The contact information you give
will be wisible to searchers of the public record

‘conmwm Alex Pritchard 0096237-0000001

’ Company name

|

|“""'&‘5 One Bishops Square

' Postovn T ondon

Allen & Qvery LLP

| County/Region

e R A Y A

[ Country

ID)(

Teleshone 020 3088 0000 {(Ext 2131)

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office 1f
you have left the presenter's information biank

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument

You have given details of the amount secured by
the mortgagee or chargee

You have given detalls of the moertgagee(s) or
person(s) entiled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

OO0 O 0O 00043

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

mow to pay

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

Make cheques or postal orders payable to
'‘Companies House

@Vhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The 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 turther information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 2096520
CHARGE NO. 12

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A CONFIRMATORY SECURITY
AGREEMENT DATED 30 JUNE 2011 AND CREATED BY SOPHOS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM ANY LOAN PARTY OR OTHER SUBSIDIARY ON
ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 15 JULY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 21 JULY 2011

93.01’ Co.
Q%x»

!‘
3 Y 5

CLanp P

Companies House
— forithe weond  —— THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

{o




